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ENVIRONMENTAL, REAL ESTATE AND BUSINESS LAW

April 19, 2011

R

VIA EMAIL AND FEDERAL EXPRESS OVERNIGHT uperfun
Denise Roberts, Esq.

Senior Assistant Regional Counsel

U.S. Environmental Protection Agency

Office of Reﬁional Counsel

901 North 5™ Street

Kansas City, Kansas 66101

Re:  Response to Lathrop & Gage’s Letter of November 29, 2010 on
behalf of Raytheon Company

Dear Ms. Roberts:

We represent NCR Corporation. Thank you for the opportunity to respond to Lathrop &
Gage’s letter to you of November 29, 2010 on behalf of Raytheon Company (“Raytheon”). The
letter (“Raytheon’s Letter”) is wrong under basic principles of corporate law and CERCLA.

A. Raytheon Is ECI’s Successor By Merger

1. Rayvtheon is Standard Precision, Inc.’s and ECI’s Successor

The corporate history that makes Raytheon the successor to Standard Precision, Inc.’s
liabilities is straightforwa:rd.1 First, Standard Precision, Inc. was liquidated and dissolved into its
sole shareholder, Electronic Communications, Inc. (“ECI”) in 1965. Standard Precision, Inc.
distributed all its assets to ECI and ECI explicitly assumed all of Standard Precision, Inc.’s
liabilities:

“(a) Standard [i.e., Standard Precision, Inc.] shall cease doing business
and all of its properties, assets and rights ... shall be transferred and distributed to
ECI in complete cancellation of the stock of Standard, and

(b) ECI shall assume payment of all liabilities and performance of all
obligations, if any, of Standard of every description, whether absolute or

! Raytheon’s Letter, pp. 3-11, describes many transactions, most of which are irrelevant to the liability
analysis.
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contingent.”

Second, in 1976, a company called E-Systems, Inc. bought all the stock of ECL>

Third, later in 1976, E-Systems, Inc. merged ECI into itself, * assuming ECI’s liability as
a matter of black letter law’ and ending its separate existence.

Fourth, in 1995, Raytheon acquired E-Systems, Inc. by merging it into a wholly-owned
subsidiary, making E-Systems, Inc. a wholly owned subsidiary of Ray‘[heon.6

Fifth, in 2001, Raytheon merged E-Systems, Inc. (then re-named Raytheon E-Systems,
Inc.) into itself, assuming E-Systems, Inc.’s liabilities and ending its separate existence.’

Accordingly, Raytheon is the successor to ECI; Raytheon stands squarely in ECI’s shoes;
and by operation of fundamental corporate law, Raytheon retains all of ECI’s liabilities,
including CERCLA liabilities. Nothing that Raytheon has said or produced in its November 29,
2010 letter diminishes this unassailable conclusion.

2. The Facts Must Be Corrected

Raytheon’s Letter tries to obscure these facts by setting forth a long, erroneous and
largely irrelevant history.®

Contrary to Raytheon’s assertion, the dividend from ECI to NCR did not consist of the
“entire” business of the Standard Precision division of ECL® ECI sold its air and vertical speed
indicator business under the Standard Precision name to EDO Corporation simultaneously with
the dividend. EDO Corporation paid ECI $64,100.00 for those assets, plus a 5% royalty on all
sales for the two years following closing.'® ECI’s dividend declaration to NCR specifically
excludes from the dividend the assets to be delivered to EDO and the right to receive payment
from EDO. NCR did not undertake to honor ECI’s warranties in the declaration, contradicting
Raytheon’s assertion that NCR retained responsibility for them."'

2 See Exhibit 1 hereto (ECI Board Minutes 9/27/65).

? See Exhibit 2 hereto (ECI sale agreement) and Raytheon’s Letter, p. 11.

* See Exhibit 3 hereto (Certificate of Ownership and Merger) and Raytheon’s Letter, p. 11.

® “Unless transferred or gotten rid of before the merger, all assets and liabilities of [the acquired
corporation] will become assets and liabilities of [the surviving corporation], by operation of law (namely,
the merger statute), when the merger becomes effective.” Robert C. Clark, Corporate Law, § 10.1 (1986),
citing Massachusetts, California, Delaware and New York statutes (italics in original).

% See Exhibit 4 hereto (Certificate of merger) and Raytheon’s Letter, p. 11.

7 See Exhibit 5 hereto (Certificate of merger) and Raytheon’s Letter, p. 11.

8 Raytheon’s Letter, pp. 2-11.

? Raytheon’s Letter, p. 2.

' See Exhibit 6 hereto (Agreement of Sale).

" See Exhibit 7 hereto (Written Consent in Lieu of Meeting).
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Raytheon does not say how the pre-1961 history of Air Associates in New Jersey'? or the
details of NCR’s purchase of ECI" are relevant. And Raytheon does not explain how NCR’s
treatment of ECI’s minority shareholders bears on the successorship issue; it does not.'* NCR’s
buyout of ECI’s minority shareholders was fair. Raytheon has no contrary evidence.

3. The General Principle Applies — NCR is not Liable for ECI’s Liabilities

ECI was a subsidiary of NCR. First, it was majority-owned (1968-71). Then, it was
wholly-owned (1972-76). Under United States v. Bestfoods, 524 U.S. 51 (1998), this parent-
subsidiary relationship is insufficient to make NCR liable for ECI’s or Standard Precision, Inc.’s
liabilities.

It is a general principle of corporate law deeply ingrained in our economic and
legal systems that a parent corporation (so-called because of control through
ownership of another corporation’s stock) is not liable for the acts of its
subsidiaries.

Bestfoods, 524 U.S. at 55-56. Importantly, Raytheon acknowledges that ECI was a one-time
NCR subsidiary'*® and that ECI was bought from NCR by a company that was later merged into
Raytheon.'®

Raytheon argues that NCR’s liability for a) Standard Precision, Inc.’s liabilities, which
ECI explicitly assumed when Standard Precision, Inc. was dissolved,'” and b) ECI’s actions

relating to its unincorporated Standard Precision division, stems solely from the dividend paid by
ECT to NCR at the end of 1971."*

Raytheon’s argument is directly at odds with Bestfoods. A parent corporation (or other
stockholder) does not inherit the subsidiary’s CERCLA liability (or any other liability) when the
subsidiary pays a dividend, and Raytheon cites no contrary authority. In addition, the law
generally makes no distinctions among the forms in which dividends are paid. “Dividends may
be paid in property if it is not prohibited by law, the articles of incorporation, or bylaws, and it is

12 Raytheon’s Letter, pp. 3-4.

" Raytheon’s Letter, pp. 3-4.

'* Raytheon uses inflammatory language to describe the ECI-NCR relationship: it says NCR
“orchestrated” a “heavy-handed takeover of ECI,” and “expelled” ECI’s minority shareholders in an
“inequitable” transaction, and that NCR “exploited” ECI.

1 See Raytheon’s letter, p. 8.

'® See Raytheon’s Letter, p. 11.

' See Raytheon’s Letter, p. 21.

'* See Raytheon’s Letter, p. 11.
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possible to distribute the property among the shareholders.”'® A corporation may pay a dividend
“in cash, in its own shares, in its bonds or in other property ...”.*

Raytheon relies on cases involving asset sales or transfers from parents to subsidiaries,
not, as in this case, payment of a dividend.?! But even those cases are mostly pre-Bestfoods.22 In
one of Raytheon’s other cases, the court rejected plaintiff’s theory of successor liability and
granted summary judgment in favor of defendants.> Another case applied the de facto merger
idea, which does not apply here, as explained below.**

4. NCR Does Not Have to Rely on the “Asset-Purchaser
Rule” Because NCR Did Not Purchase Assets

We found no authority for the proposition that a dividend recipient such as NCR in this
situation takes liability from the payer, and Raytheon cites none. Raytheon portrays the relevant

transaction as an asset purchase,” while at the same time acknowledging that it was a dividend
payment.?® Raytheon does not cite any cases that apply to the transaction that actually occurred.

For the reasons stated below, NCR is not liable for ECI’s liabilities through payment of
the dividend.

a. NCR Did Not Explicitly Assume ECI’s Liabilities

NCR did not explicitly assume any of ECI’s liabilities as part of receiving the
dividend, whether related to the Standard Precision division or otherwise. Raytheon makes no

911 W. Fletcher, Cyclopedia of Law of Private Corporations § 5356, p. 651 (rev. ed. 2003).

20N.J. Stat. Ann. § 14A:5-30(2). ECI was a New Jersey corporation at all relevant times.

*! See Raytheon’s Letter, pp. 12-13.

2 Syenergy Methods, Inc. v. Kelly Energy Sys., 695 F. Supp. 1362 (D.R.I. 1988), Blackstone Valley
Elec. Co. v. Stone & Webster, Inc., 867 F. Supp. 73 (D. Mass. 1994) and Purolator Products Corp. v.
Allied-Signal, Inc., 772 F. Supp. 124 (W.D.N.Y. 1991). See Raytheon’s Letter, pp. 12-13. In Purolator,
an indemnification agreement from transferee to transferor was the basis for the court’s holding the
transferee liable, not the purchase by itself. 772 F. Supp. at 131-33. There was no indemnification
agreement (or assumption of liability) in the ECI-NCR transaction because it was a dividend payment.

% Tex Tin Corp. v. United States, 62 ERC (BNA) 2017, 2006 WL 1118587 (S.D. Tex. April 25, 2006).
2 Cytec Indus. v. B.F. Goodrich Co., 196 F. Supp.2d 644 (S.D. Ohio 2002).

% Raytheon’s Letter, pp. 13-18. Raytheon cites N. Shore Gas Co. v. Salomon Inc., 152 F.3d 642 (7* Cir.
1998) for the proposition that a corporate reorganization can result in successor liability. The holding in
that case was based on the mere continuatton doctrine, under which “the purchaser continues the
corporate entity of the seller.” 152 F.3d at 654 (italics in original). As set forth below, NCR did not
continue the corporate entity of either ECI or Standard Precision (which was not a corporation at the time
of the dividend), so NCR is not liable under the mere continuation doctrine.

2 Raytheon’s Letter, p. 9.
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argumerzlt to the contrary, but argues instead that the doctrine of “implied assumption of liability”
‘o 27
applies.

b. Implied Assumption of Liability Requires
Actions With Respect to Those Liabilities

NCR took no actions that could lead to an inference that it assumed ECI’s
liabilities. In City of Richmond v. Madison Mgt. Group, Inc. ,*% the pre-Bestfoods, non-CERCLA
case on which Raytheon primarily relies, the alleged successor acquired assets of the alleged
predecessor. Again, there was no dividend paid or received in that case. The alleged successor
wrote a letter to plaintiff saying that the pipe that its predecessor made was not defective. The
alleged successor also tried to repair the pipe. Based on these post-transaction actions, the court
held that the jury could have inferred that the alleged successor assumed the predecessor’s
contractual liabilities relating to the pipe — “if [successor] did not intend to assume
[predecessor’s] liabilities, it would not have needed to engage in a discussion about whether the
[defect] resulted from something for which [predecessor] would have been liable.”®

NCR took no action with respect to ECI’s Standard Precision-related liabilities that could
be interpreted as an assumption of those liabilities. Raytheon emphasizes that NCR took title to
a property on Gilbert Street; that it sold gyroscopes; and that it received documents from ECI
that Raytheon describes as “broad enough to encompass rights to coverage under liability
insurance policies.”® This amounts to nothing more than exercising ownership over assets. Nor
does Raytheon try to articulate a principle as to why it would be fair to make ownership of those
assets a basis for NCR’s liability.

c. Not Even One Factor Indicates There Was a De Facto Merger

Raytheon’s argument that a de facto merger took place through ECI’s payment of
a dividend®' is not supported by even one of the four applicable factors.

(a) Continuity of Operations: In 1970, “Standard Precision produce[d] a line of flight,
engine and other cockpit instruments for the general aviation industry.”* At the same time as
the dividend 3payment, ECI sold the air and vertical speed indicator business to EDO
Corporation,” and as Raytheon acknowledges, NCR sold the gyroscope business line to

?7 Raytheon’s Letter, pp. 14-16.

22918 F.2d 438 (4™ Cir. 1990). See Raytheon’s Letter, pp. 14-15.
* 918 F.2d at 451.

%0 Raytheon’s Letter, pp. 15-16.

3! Raytheon’s Letter, pp. 16-17.

32 See Exhibit 8 hereto (“Background Information for media files”).
* See Exhibit 6.
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Aerosonic in 1972.3* NCR was never in the aviation business, before or after the dividend. NCR
(then the National Cash Register Company) was “engaged in the design, production, distribution
and servicing of business equipment and machines, including electronic data processing
equiysment, accounting machines, cash registers, adding machines and microform equipment

....7° There was no continuity of operations.

(b) Continuity of Shareholders: Standard Precision division had no shareholders, so there
could be no continuity of shareholders between a business division of one corporation and
another corporation that received the assets of the division as a dividend. There was no
continuity of shareholders.

(c) Cessation of business by the seller: ECI did not cease business when it paid the
dividend. It existed as a separate entity until 1976, when it was merged into E-Systems, Inc., a
Raytheon predecessor. The ECI “Communicator,” an in-house newsletter, describes several
defense contracts ECI had, including a new contract, at the time of its purchase by E-Systems,
Inc. in 1976.¢ ECI continued as an ongoing business after the dividend payment. There was no
cessation of business by the seller.

(d) Assumption of obligations: As described above, NCR neither explicitly nor implicitly
assumed ECI’s obligations. There was no assumption of obligations

d. It Makes No Sense to Talk About the Continuity
of a Corporation that Doesn’t Exist

The “mere continuation” doctrine focuses on continuation of a corporate entity,
as opposed to the continuation of its business, as Raytheon acknowledges.>” Raytheon’s Letter is
deliberately vague about whether its ar%ument is that ECI’s corporate entity continued as NCR or
Standard Precision continued as NCR,® but neither is true. ECI continued as a separate
corporation until it was sold to Raytheon’s predecessor in 1976. Standard Precision’s “corporate
entity” could not have been continued in NCR through the dividend because Standard Precision
had no corporate entity at the time of the dividend; Standard Precision, Inc. was dissolved into
ECI in 1965, three years before NCR bought ECI.*

3 Raytheon’s Letter, p. 10. Raytheon also admits that “NCR renamed the Standard Precision Division
and may have changed its focus.” Raytheon’s Letter, p. 16.

% See Exhibit 9 hereto (Prospectus), p. 16. It is Exhibit W to Raytheon’s Letter.

% See Exhibit 10 hereto (Communicator dated Sept. 3, 1976)

*7 15 W. Fletcher, Cyclopedia of Law of Private Corporations § 7124.10 (2008). See Raytheon’s Letter,
p. 17.

*8 Raytheon’s Letter, pp. 17-18.

% See Exhibit 1.
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B. CERCLA is Retroactive

A company — like Raytheon — is liable under CERCLA for the pre-CERCLA actions of
its corporate predecessors,*® so Raytheon’s argument that Standard Precision, Inc. had been
dissolved “nearly fifty years ago” is of no moment.*' ECI assumed payment of all of Standard
Precision, Inc.’s liabilities and performance of all of Standard Precision, Inc.’s obligations
without limitation.

(b) ECI shall assume payment of all liabilities and performance of all obligations,
if any, of Standard [i.e., Standard Precision, Inc.] of every description, whether

absolute or contingent.

Raytheon does not deny that it is ECI’s successor. As ECI’s successor, Raytheon is successor to
ECI’s and Standard Precision, Inc.’s liabilities.

If you have any questions, please let me know.

Sincerely,
Langsam Stevens & Silver LLP

oy Frex_

Larry Silver

cc: David M. Traster, Esq. — by regular mail

“ See, e.g., Burlington N. R.R. v. United States, 129 S. Ct. 1870, 1874-78 (2009) (railroad liable because
predecessor by merger was owner); United States v, Burlington N. R.R., 200 F.3d 679, 687 (10" Cir.
1999) (railroad liable because predecessor in interest was owner).

“! Raytheon’s Letter, p. 18.




MINUTES OF MBETING
of the

BOARD OF DIRECTORS :
of

ELECTRONIC COMMUNICATIONS, INC.

-Held September 27, 1965

A meeting of the Board of Directors of ELECTRONIC COM@UNICATIONé,
INC. was héld at the Midday Club on the 28th Floor of the Fidglity-
Philadelphia Trust Building, Philadelphia, Pennsylvania, on Monday,
September 27, 1965, immediately follcwing.lunch, pursuant to notice
given to all the Directors. in accordance with the By-Laws of the

Corporation.

The following Directors of the Corporation, constituting a gquorum,
were present:

Messrs., W. R. Yarnall
C. K. Baxter
§. W. Bishop
- D. R. Bradley
Duncan Miller
W. D, Roosevelt
E. P. T. Smith, Jr.
J. B. Williams
G. R. Wilson.

Messrs. J. P. Crawford, Jr. and H, A. Kroeger were absent. Mr,
T. .G. B. Ebert, of Ballard, Spahr, Andrews & Ingersocll, was present

by invitatiom.



Mr. C. L. Lord, Secretary of the Corporation, was present and

acted as Secretary of the meeting,
Mr, W. R. Yarnall, Chairman, called the meeting to order.

The minutes of the meeting of the Board of Directors held on

August 23, 1965 were unanimously approved.

Mr. Yarnall reported fof thg Ekecutive Committee, stating the
Committee had reviewed the results of operations for the month of
August and projected eérnings for the year ending September 30,
1965, ' The backlog -is at an all-time high of $4l;500,000 and
prospects dre encouraging for an even higher figure'by year end.

A tornado struck SPI's warehouse in.w;chita on Septembex 3, 1965
but no adverse effect is expected én'the Company's financial
statements because the building and contents are adequately coveréd
by insurance. The Company is still actively pursuing acquisition
possibilities and Scott Electronics Company, in Orlando, Florida;

and the R, L, Drake Company, of Miamisburg, Ohio, are receiving

active consideration at this time.

Mr, Bishop delivered his President's Report, including a review
of operations for the month of August, 1965, which indicated
profits after taxes of $31,885, or .042¢ per common share. Net

income for the eleven monthz ended in August amounted to $455,880,



equivélent to 62¢ per common share, The Company still expects to
equal or exceed earnings reported for the-fiscal year ended in
1964. The backlog continues at a high level and 1is expected to
reach another record as of the end of Septembér, 1965, At the
pPresent time both S5t. Petersburg and Benson are eéxperiencing
schédule slippages because of start-up prochlems involved with

new programs. Benson has had, in.addition, the effect of the
strike which was settled in early August. Mr. Bishop reviewed.
the charts setting forth comparison of performance against projectio
for all Divisions. He stated that fiscal yeér 1966 forecastsiwill
be upgraded and initilal fiscal year 1967 forecasts prepared aﬁd
reviewed with the Directors ét the October meeting. At the same
time new product development programs will also be reviewed. He
concluded his report by saying that management was continuing its
efforts to uncover likely adquisition candidates, and in addition
to the two companies referred to in the Executive Committee report
he hoped other possibilities would be avallable for digcussion at

the October meeting.

Mr. Bishop asked the Directors to give consideration to the
appropriations for capital expenditures for the six month period
beginning October 1, 1965 and ending March 31, 1966. After due

consideration and discussion the Directors unanimousgly approved




the following appropriations for such period:

St. Petersburg Division:

Manufacturing o $160, 000
Engineering 85,000
Administration _ 35,000
$280, 000

-Bengon Manufacturing : 60, 000

Standard Precision (including
$§10,000 uncommitted from the
prior six months appropriation) 30,000

$370,000

The President also asked the Directors to give consideration to

an annual appropriafion for charitable contributions, and after
discussion the Directors approved an appropriation of $5,000 for
charitable contributions for ﬁhe Corporation and its divisions

and subsidiaries for the fiscal year ending September 30, 1966.
Individual contributions are to be approved at the sole discretion

of the President.

The Chairman announced that the.Board of Directors should next
congider a proposal that its wholly owned subsidiary, Standard
Precision, Inc. be completely liquidated and dissolved pursuant
to the terms of the following Plan of Cbmplete Liquidation of

Standard Precision, Inc. which was presented to the meeting:



"This Plan of Complete Liquidation proposes to
accomplish the complete liquidation of Standard
Precision, Inc., a Kansas corporation, through the
distribution by it of all of its assets in complete
cancellation of all of its stock pursuant to
Section 332 of the Interhal Revenue Code of 1954
in the following manner:

1. When this Plan has been adopted by the Board
of Directors of Standard Precision, Inc. (“Standard"),
it shall be submitted to Electronic Communications, Inc.,
a New Jergey corporation, ("ECI"), the owner of all of
the issued and outstanding stock of Standard.

2, This Plan shall be considered adopted when the
Board of Directors of ECI approves the Plan and
authorizes the distribution of all of the assets of
Standard in complete cancellation of all of its stock.

3. After adoptlon of this Plan the following
action shall be taken:

(a) Standard shall cease doing business and
all of its properties, assets and rights of every
degcription real, personal and mixed, tangible and
intangible, wherever situated shall be transferrxed and
diztributed to FCI in complete cancellation of all the
stock of ‘Standard, and

(b) ECI shall assume payment of all
liabilities and performance of all obligations, if any,
of Standard of every description, whether absolute
or contingent.

4. As soon as practicable after the action
referred to in Section 3 of this Plan has been taken:

(a) ECI shall surrender to Standard the
certificates representing all of the issued and
outstanding stock of Standard and such certificates
and the shares represented thereby shall be cancelled, and

(b) Standard shall formally be dissolved in
accordance with the General Corporation Code of the
State of Kansgas."



Thereafter, upon motion duly made and seconded, the following

regolutions were unanimously adopted:

RESOLVED, that the foregoing Plan of Complete
Ligquidation of Standard Precision, Inc. and that the
following resolution:

"RESOLVED, that it is deemed advisable,
in the judgment of the Board of Directors,
and for the benefit of the Corporation, that
the Corporation should be dissolved."

which was adopted by the Board of birectors of Standard
Precision, Inc,, on September 27, 1965, are hereby
approved,

RESOLVED, that Electronic Communications, Inc.,
the owner of all of the issued and outstanding stock
of Standard Precision, Inc., hereby.authorizes and
approves of the dissolution of Standard Precision,
Inc, and hereby authorizes the distribution of all
of its assets in complete cancellation of all of its
sptock as provided in the foregoing Plan of COmplete
Liguidation. .

- 'RESOLVED, that the President and the Secretary
are hereby authorized to execute and file a written
congent to the dissolution of Standard Precision,
Inc. in the name and on behalf of Electronic Communi-
cations, Inc., as the owner of all of the issued and
outstanding stock of Standard Precision, Inc.

RESOLVED, that the President and Secretary
are authorized and directed to execute and deliver,
on behalf of this Corporation and in its name, an
instrument whereby Standard Precision, Inc. transfers
and assigns to this Corporation all of Standard
Precision, Inc.'s assets in complete cancellation of
all of Standaxrd Precision, Inc.'s stock, against an
assumption by this Corporation of all of Standard
Precision, Inc.'s liabilities.



The Chairman gtated that in connection with the ligquidation of
‘standard Precision, Inc. it was necessary for the Company to
maké satigfactory arrangemeﬁts with The Fourth National Bank
and Trust Company, Wichita, relative to the bénk accounts and
borrowings with that financial institution. Whereupon, after
.ﬁotion duly made and seconded,_it was unanimously .

RESOLVED, that the officers of Electronic

Communications, Inc. are hereby authorized to open

" bank accounts at The Fourth National Bank and Trust
Company, Wichita, Kansas, and that they are further
authorjized to execute and deliver to such Bank
resolutions in such form as the Bank may reasonably
require, with the authorized signatures to continue
to be the same as those previously authorized by
Standard Precision, Inc.

RESOLVED, that W. R, Yarndll, Chairman, 8. W.
Bishop, President, or C. L. Lord, Treasurer, are hereby
authorized to deliver to The Fourth National Bank and
Trust Company, Wichita, Kansas, a note dated October
1, 1965, in an amount of $75,000.00 with interest at
the rate of 6% per annum until maturity, with payments
to be paid in installments as follows:

$5,000.00 (Five Thousand Dollars) plus accrued
interest at the rate of 6% per annum payable
quarterly, beginning December- 1, 1965, and

- $5,000.00 and accrued interest at 6%, on the

13t day of each succeeding March, June, Septenmber
and December thereafter, with a final installment
of $50,000.00 plus all accrued interest due and
payable on March 1, 1967,

The Chairman announced that the Directors should, in connection
with the dissolution of 5tandard Precision, Inc., ¢onsider means

of preserving the Standard Precision name in Kansas. After dis-



cugsion and én motion Auly made and seconded, the following
resolution was unanimously adopted:
RESOLVED, that the officers are authorized and

directed to cause t6 be incorporated in Kansas,

immediately after the dissolution of Standard

Precision, Inc. becomes effective, a new Kansas

corporation to be named Standard Precision, Inc.
The next meeting was scheduled for October 25, 1965, following
lunch, at the Midday Club, 28th Floor, Fidelity-Philadelphia Trust

Building, Philadelphia, Pennsylvania, unless otherwise agreed

upon.

There being no further business to come before the Board, the
meeting was, on motion duly made, seconded and carried, adjourned

at 3:15 o'clock p.m.
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ﬂf'?sblfér owed to Company, hereinafter called the “?ﬁééﬂ;ﬁd'fff
"Price", and the Buyer shall purchase the Shares from the

Seller at the Purchase Price subject to the terms and conditions
of this Agreement.

: 2, CLOSING., The closing of the sale of the Bﬁares
nhall take place at 1501 72nd Street North, St. Petersburg.

.Florida at 10:00 a.m. on August 5, 1976, or on such other

date and at such othet time and such other place as shall be
mutudlly agreed upon by Seller and Buyer (herein the "Closing"
or "Closing Date"). At the Closing, the Seller shall deliver
to the Buyer, free and clear of all encumbrances, a certificate
for the Shares to be sold by it, in negotiable form, with

all requisite transfer stamps attached. Upon‘such;#elﬁVary,
the Buyer, subject to the terms and conditions heru&fffﬁhall
either (a) wire transfer In federal funds to,accoun;{%ﬁﬁbar
00000633 at Citibank, N.A., New York, New York to the.attention
of Ms, Stella Jurczak or (b) deliver to the Seller a'E;ffified

)
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Zoarde



this Agreement has been duly executed and délivuted and
constitutes the valid and binding obligation of Selier.
(c) Orgenization and standing of Company. The

Company is a corporation duly organized, validly existing,
and in good standing under the laws of the State of New
Jersey; the copies of the Company's Certificate of
Incorporation, and all amendments thereof to datg;; \
certified by the Secretary of State of New Jersey, and

of the Company's By-Laws, as amended to date, certified
by the Company's Secretary, which have been delivered

to the Buyer are complete and correct as at the date of
this Agreement. The Company 18 duly licensed or qualified
and in good standing as a foreign corporation in California,
.Florida, Kansas, Maryland, Missouri and’ Ohio which are
the only states where the nature of any material busiﬁesu
transacted by it, make such 1icense or qudlifidqtibn

necessary.
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cordance with generally accepted accounting principles com-

sistently followed throughout the period indicated: (1)

~

- 'Q h : statement of financial position of the Compény dh of December

.;::_fj-ikﬁk 31, 1975, and as of June 27, 1976, certified by the Company'e

'ﬁ-: ? Trbaauret. each of which presents a ttue and complete state-

eV

ﬁpmnt. ae of its date, of the Company's financiai éondition and

‘df its absets and liabilities; and (11) statemerits of
v - results of operations of the Company for the caléridar years
. 1974 and 1975, and for the six months ehded June 29, 1975 and

Pt

‘;; June 27, 1976, certified by the Company s Trﬁaburef. each of
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maaaured by income of the Compdny for any petiud prior

to the close of business on December 31, 1975, (ii)
not received a notice for renegotiation of any existihg
government contract or sub-contract of the Company,
except as identified in the Company Schedule, pursuant
to the applicable renegotiation provieions of such
contracts, legislation or rules and regulations of
government agencies affecting same.

(h) Absence of certain changes. Except as reflected

in the Company Bchedule, since December 31, 1975, there
has not been (i) any material change in the Company's
financial condition, assets, liabilities, or business,

other than changes in the ordinary course of business,

" none of which has been materially adverse; (ii) “any

material damage, destruction, or loss, whether or rot '
covered by insurance, materially and adversely affecting
the Company's propertiee or business; or ({ii) any':

mwaterial labor dinpute grievance or arbitrntioﬁy

K r . L
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'anﬁzaahetai

.and marketable title to all its propartiea
real and personal, as reflected in the statemeht of
financial position of December 31, 1975 (excépL ;s

since sold or otherwise disposed of in‘the oréi;ary .
course of business), subject to no security iutérenta,
mortgage, pledge, lien, encumbrance, or chargeé; excapt
for (i) 1liens shown on said statement of £1nancia1
position as securing specified liabilitiel sef fbtth
therein (with respect to which no default exists);

(i1) the liens of current taxes not yet due and payable,
;(111) minor imperfections of title and eﬁcumbrénchb;;
'{f any, which are not substantial in amouﬁt;'ab-hpt
‘materially detract from the value of the btéperfiéd

subject thereto, or materially impair fhg ébﬁpaﬁ§gé” )
operations, and have arisen only in the or&inary‘éourse
of business, and (1v) leased property identifihd in

. the Company Schedule and. propatly baileé tojthe U{

S Sy~ S,
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'Combén L %tca;hter. of the Company 8 hucounts

" financial positiOn of that dute. o

(n) Books of Account; Returns and Reporta. The

Company's books of account reflect substantislly all of
ites items of income and expense, and all of its assets,

11abilities and accruals which are reflected in the

statement of financial position referred to in Seéfiﬁp T

3(f) hereof, To the best of Seller's knowledge,- the

Company hae filed all reports, statements and retﬁinu‘ 
required by any law, regulation, or contract provision
to be filed and it hee duly paid or accrued on its

books of account all taxes, duties and charges pu:ﬁu&nt.
to such reporta, statements and returns, or assegsed

against it and the assessment of any material amounﬁ of

AL

L thee

additional taxes in excess of that reported, pald or_f'

accrued is not expected.

f taceivui: le
' at June 27, 1976, as reflected in- ‘the” statement of

PO

-
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‘akid is not if materidl defidi& under an} of

. 4 5
b ol S e

‘(5) Directors and officers: compensaéioﬁi idéks.

.The Seller has delivered to the Buyer & true and complete
1list, as of the date of this Agreemént. certifie& by

the Company's Treasurer, showing: (i) the names of ..
all the Company s directors, consultants and agenta~
(ii) the names of all persons whose compensation from
“the Company for the year 1975 exceed $30 000, together
with a statement of the full amount yaid or payable to
each such person for services rendered.or to be rendered
in 1976, and the basis therefor; ‘(ii1) the name of

. each bank in which the Company has an. account, or safe

’ﬁﬁﬁéposit box, and the names of all persotis authoriged to

. draw tHereon, or to have access: thereto; and (1v) he
names of all persons holding powers of. aﬁtorney ffbm
_the Company, and copies of such powera or a summary

. statement of the terms thereof.

Zoo fATi e b AT e e e e o -
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hi 1it1gation or ptoceediug of uny n'E

i,

TR
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g % Tf‘.

'.’in writing prior to the Closing Date, tﬁere are no

. conditions existing with respect to the Company's

markets, products, facilities, personnel or raw material
supplies which might have a material adverse effect .on
e the Company's business or prospects, other then such
" conditions as may affect the industry in general in

-  vhich the Company competes.

! ' 'fd : (x) Minute Books. The Company's minute books

| contain complete and accurate records of all meetings
and other corporate actions of its stockholders and
i'”fiV?%f " Board of Directors.

u u | (s) Disclosure. No representation or warranty by
I ﬂ.the Seller in this Agreement, nor any statement or

‘. ;V:J.; ' ;-certificate furnished or to be furnished by the_Seller
Lt ;'Q?ff - to the Buyer pursuant hereto or in connection with_the

transactions contemplated hereby, containe or will

,,contaiﬁ any untrue statement of a material fact,. or

eyl A S NI, Bas Rt - A W

e e Lt et o B a ot



nt'and tha i@&nbactibnh cohtempiaéed-hereby

I"

i)

%hQVe beeﬁ carried on by the Bb er with ﬁuyer'wié buism

e phyment. .
(u) - Effect of Apreement. The consummition of the

fiannaction herein contemplated will not conflict with,

or result in & breach of the terms of, or constitute &

default under or violation of any agreement or instrument

to which the Seller i8 a party, or violdte any order,
decree or judgment of a court or administratiVe‘body
binding upon Seller.

(v) Intercompany Balance. Seller has nhot made a

charge for the investment tax credit carry-over against
the Company in the intercompany balance maintained
between Seller and Company.

4. BUYER'S REPRESENTATIONS AND WARRANTIES. The Buyer

represétits and warrants to the Selletr as follows:

(a) Orgenization. Buyer 1s & corporation duly
'Béganized, validly existing and in good standing inider
the lews of the State of Delaware. : 0

LoSERR

——
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of the Buyer (and, so far as knbwm to the Buyet, without
the intervention of any other persons) in such manﬁer
as to give rise to any valid claim sgainst either party

hereto for a brokerage commiss#gn, figdér's fee or

L~ . ' o
- . .

other like payment.

t

(d) Effect of Agreement. The consummatién 6f-thé_

- transaction herein contemplated will not confliét:%itﬁ,'

or result in a breach of the terms of, or constifﬁié“a
default under or violation of any agreement or instrumerit
to which the Buyer is a party, or violate any order
decree or judgment of a court or administrative quy;'
binding upon Buyer. | "
5. ACCESS AND INFORMATION.

(a) Seller shall cause the Company tb:gtaej&égégﬁ

to the Buyer's counsel, accountants and other tebt&i

sentatives during normal business hours throughodt Bhe

period prior to the Closing, subject to

SR | - 1. g

LT 1, 0 2V
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covenants that pending the closing: S

“;In ‘th Zhuyer thahbhhbi& may feqhest.;

g

(b) A11 infbfmatiﬂn not’ ptéviousiy diaclbsed to -

the public or gefierally known to persons engaged in the

reapective businesases of Company which shall have been
furnished to the Buyer as provided above shall not be
disclosed to any person other than legal counsel,
accountants or agents in confidence or used for any
purpose other than as contemplated herein.

(c¢) In the event that the transaction contempihted
herein shall not be consummated, all such informition
which shall be in writing shall be returned to the
Company, including to the extent reasonably practicable,
copies or reproductions thereof which may have been
prepared, aﬁd Buyer shall not at any time thereafter
disclose to third parties, or use, directly or indirectly,
for {ts own benefit, any such information, wricten or
oral, s&bout the business of the Company.. :;?,. .' Y

6.  CONDUCT OF BUSINESS PENDING CLOSING.  The Seller

tear TSt L ce e lecmeme— S
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. ’x" ﬁ
' ms di'videﬁd of other distributibn ot payinent

aharea of Common Stock.

"

(e) No increase will be made in the compenshtioh

paysble or to become payable by the Company to any
officer, nor will any bonus payment or arrangement be
made by the Company to or with any officer, employee,

or agent thereof. *

L (f) No contract or commitﬁgﬁtJﬂifi be enteiég a

‘, into by or on behalf of the Company extending beyond

':June 30, 1977, except normal commitments for the

.':;(. -

purchase of raw materiels and supplies which in any
single case will not involve payment by the Company of
wore than $50,000. S "

.'H..

(g) No change will be made affecting the pef-

Cteaa
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thh foilowing conditions-

(a) Represantations and warranties true at Closing.
. The Seller's representationn and warranties contained
; P ‘, in this Agreement shall be true as of the Closing Date
| ~ '. as though such representations and warranties were made'

—— - at such time.

(b) Performance. The Seller shall have performed

and complied with ell agreements and conditiors required

" by thlé Agreement to be performed or complied with
- ' o prior to or at the Closing.

; L (c) Officers' certificate. The Seller shall have
A o . delivered to the Buyer a certificate of the Seller's

"~ * Vice President, dated the Closing Date, certifying in

such detail as thée Buyer may specify to the fulfillment
of the conditions specified i1 paragraphs (a) éndJ(b)

of thies Section, .



that tﬁe"" n'ili!pahy’
ok, : gh?d’_’ .
&)

f"threatened against, ot relating to, the bompany. its

properties, or business.

(e) Changes in Company Directors. The Seller

shall make available to the Buyer, unless othétwise
requested by 1t, the written resignations of the
Combany's directors effective as of the Closing Date
and any Company officer who is not a full-time employee
of the Compény.

(£) Closing Audit. Seller shall“have afforded an

6pportunity to the independent“ﬁgditdtﬁiand accountants

of the Buyer, prior to the date hereof, to prepare
financial statements of the Company as of July 25, 19?6

by causing the Company to disclose to ﬁuyer'u independent
auditors and accountants books and records andlother
information reasonably necessary to prep@?e'sﬁéh financial

statements.

~. PNEr
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'thn Company g hihute bbok aﬁd a11 Corporhhé dealﬂ

KRN \1.\_.
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(8) Representations and warrantiea true at Cloaing

i . The Buyer 8 representations and warranties contaired in

N | this Agreement shall be true at the time of Closing as

e .-

though such representations and warranties were made at

—tee o

A such time. ' i o 5

[T

(b) Performance. The Buyer shall have performed

e r

s S and complied with all agreements and conditions re-

iy o s

Lo quired by this Agreement to be performed or complied

with prior to ér at the Closing.

U S

(c) Officers' certificate. The Buyer shall have

delivered to the Seller a certificate of a Vice Presi-

dent of Buyer, dated the Closing Date, certifying in
T such detail as the Seller may specify to the Fulfillment

P00 of the conditions npecified in paragraphc (a) and (bS

1-.

of this Section.




Eptopetly teken and this Agreement has been duly executed
.Tend delivered by Buyer and constitutes the valid and |
' biﬁding obligation of Buyer, o
(f) Buyer's Certificate for OEM ég:eement.‘ Buyer

shall have delivered to Seller a certificate, aigned by a
'Huly authorized officer, certifying that Buyer eheli ‘,
‘cause Compariy to perform under the OEM agreement dated ag
. “of July 30, 1976 covering the sale of thermal wafers by

“fk '“::?'~ i Company to Seller in the form of Exhibit A annexed hereto.

'9. PURCHASE FOR INVESTMENT. The Bu*er represents that
ite burchase hereunder is being'quafﬁggﬂﬂt£?o§n account for
inveptment, and with no present intentibn of tesale.:@

" 10. SURVIVAL OF REPRESENTATIONS, WARRANTIES AND COVENANTS

N . lt' 0

 AlY tepresentetion warranties and covenanta in or pUrausnt to.

this Agreement shall be deemed to be conditionu to tﬁe Ciosing

.|L\ ¥ K l',

' and ahall not survive the Closing except 28 ptovided in Section

L .
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S w e  ¢ovenants of Buyer contained in this Agreement
o .~ ghall not have been performed or satisfied in all
' material respects within the time required for
such performance; e |
-~ (111) by the Board of Directors of Buyer if the repre-
| sentations dnhd warranties of Seller contained in
R . thie Agreeﬁaﬁt shall not be substantially accurate
' e - 4in all matéfial respects; or the conditions &nd
o o " covenants 6f Seller conteined in this Agreémeht
o shall not have been performed or satisfied in all
| material respects within the time required for
such performatice; :
O . Such termination ey be effected only by the delivery
s of written notice thereof to the other party hereto'nt
any time prior to but riot dfter the Clbaing i

(b) Automatic Termination. This Agreement shall

terminate on August 31 1976 if the trnnaaction contemplatad

.
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'?uubsidiary. are essential to tht COMpany 8 Buuinéhn.

Seller agrees to cooperate with Bhyer andlor Cohphny in
order to obtain the approval of the Federal Communications
Commission to transfer such Licenses to Company, Buyer

or such other entity or person that Buyer may reasonably
designate. Seller agrees to cause Sparks to maintain

such Licenses until same are transferred as licensable
above. Further, Seller agrees to make the iicenses
available for the exclusivé use by Company until such
Licenses are transferred as described above on the same
basis that Seller has caused Sparks to make such Licenses
available to Company for ite use prior to the Closing
Date. In comsideration of such cooperation and Aﬁailability
of licenses, Buyer agrees to reimbu;sa Seliex for all
expenses incurred by it pursuant to tﬁip paragrdph4 |

(b) Benson Pension Plan. Seller and Buyer agree

‘that (1) Company shall retain all renpbnaibility for

the administration of and paymenta from the Banson

()

e mm o~ -

e
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.(" .

(cS Pensioh Benefits of Compédny's Employees Uﬂder

there are certain current employees of Company who have
prior vested benefite, or benefits which may vest
hereafter, pursuant to pension plans established by
Seller for the benefit of its employees. Seller and
Buyer agree to exchange a list of employees who have

vested benefits or may vest under Seller's pension

2

R o
AT
H

?':l ' plans as required to establish the accrued benefit.
under the Company's plans. Seller and Buyer further
agree that any pension benefit payable pursuant to
Seller's or Company's plan upon death or retirement
(including normal, disability or early retirement) to
such employees shall be paid pursuant to respective

.é? - terms of each pension plan. Seller end Buyer will

cause each pension plan to pay its portion of the total

benefit. Buyer agrees to furnish or cause the,Cbmp&;y

Lgs
RN

‘Seller's Pension Plan. BSeller and Buyer recognize that -
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U e "-i“' e ) o ‘
ve ptl r yested benefitn. or ben fit

harenfter, pursusnt to pension plana est

abiished by

“"Company ot the benefit of its employees. Selier and
'Buyer agree to exchange a list of employees who have
#'._.ﬂ E .veeted benefits or may vest under Company's pension
: plane as required to establish the accrued benefit
under the Seller’s plans: Seller and Buyer further

_:agree that any pension benefit payable pursuant to ”.

Seller g8 or Company's plan upon death or retirement

such employees shall be paid pursuant to respective
terms of each pension plan., Seller and Buyer will
cause each pension plan to pay its portion of the total

benefit. Seller agrees to furnish to Company or Buyér

list upon hia retirement and all such information ﬁéfﬂ

Company or Buyer may reasonably request pertaining to

Buch employeée to initiate pension paymentn. if ahy.

from Company's pension plan.
o o

(including normal, disability or early retirement) t6 ‘@

the name of each employee identified on the abovementioned

vt e =

Talliataner v e
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':shali not be subject to indemnification by Seller and

H

.'&ny éaﬁ&e of action resulting from acts or omimsions of

' the Company prior to the Closing Date and (b) to the

before and after the Cloaing Date, for a pro ratda - . i

ptidr to June 27, 1976 or govetnment contracts or stb-
tontracts ih process for which notices for any ciaim,

or renegotiation by the Board, were filed with the

Coumpany prior to January 1, 1976; provided, however,
" that any such claim resulting from a change adopted by

.. the Compény after the Closing Date such as, but not !

“14mited to, Ehanges in accounting practices, valuation

,“metho&s of pension funding and actuarial assumptions

(11) twenty-four months of the Closing Date by the

~Equal Employmeht Opportunity Commission or the Occupa-

tional Healﬁh and Safety Administration; provided;\

howeve;. thdt such indemnity shall only extend to (&) ' i

[P NN

R SO Sy

. extent 2 cause of action is founded upon acts or omibsions

-22-



“oid5nuyet and Company harmless aguinst a11 taxéa due
Br to become due through the blbsing Date and fot all
pericds prior thereto, including interest, penaltiea or
AL  bther charges assessed in connection therewith which

‘ fli have not been paid or not accrued in the Company's

books and records as of June 27, 1976; provided, however,

ﬁold Buyer ahd'Cpmhany harmless if Buyer or Comparny,
through an act éf'hﬁyer or Company subsequent to Closing,
cause the taxes due or to become due to increase.

(h) Technology Ownership and Licenses. To the

best of Seller's knowledge and belief, Exhibits 1 and 2
set forth a complete iisting as of the Closihg Date of lf b
all domestic paienfu patent applications and technicnl
_disclosures which have emeriated from the Company, and

‘that no patqht patent application or technical dilclosdre-
'._ kas been assignéd by Company to any third partyb ekceptihgl
tf 8:11::, for a peribd of hix (6) monthu ptiot to closing..

that Seller ahdii.hot be obligated to indemnify &nd 5




the patents " i
ica diauibdurgn‘ set fgrth in

o Beller, at Closing, an irrevb abl

,  worldwide, non—exciusive, non=sasl
Eatenta _pateiit b

forth, in ExH

. aid~hp
oydlty.free’ 1icense to the
' d.mechnicai disclosures se

A SN LL

St
PRV

y yer, at"closing, an. 1r:
' dwide, non-exclusive; ‘nons Fadt
{hlty free’ 1icense ‘with the non-éxel ai' '
license, 'under the patents, patent & |
echnical disclosures set forth in Exhibit
will maintain the coption of approval of an¥ publicense
7. tb be granted by Buyer or Company on any of the items
set forth in Exhibit 2 and their associated” foteign

%JLQ_“; T . counterparts. . ' ;
e ] Buyer and Seller shall each have the right to .

G e _ brini suit in its own name (or join the other party if

.f? red by lew), and at its own expense, to enforce

Cantt requ
R " the patents listed on or resulting from applications or
disclosures set forth in Exhibit 2, W

PO AL NI Y

AL B bt

T (114) 'All foreign patents, patent giiiéﬁﬁibﬂs
; and foreign applications filed or to be ed on the
‘+ " technical disclosures set forth in Exhibits 1 and 2
.'will follow the respective title and licensing rela-
tionships set forth in their respective Exhibits.
C (iv) Equitable title to the items set forth in
this garagraph (h) will vest immediately upon Closing.
Formal assignments evidencing legal title will be
transmitted to the respective parties within sixty (60)
daye of Closing, but in no case later than sixty (60)
days after the filing date afforded to an hpplication Yo
- which emanetes from a disclosure presently listed under
'tha major title of Disclosures as set forth‘in either
Exbibit 1 or Exhibit 2.

(v) The party to which title to the-{tets of -
Exhibitl 1 and 2 is vested shall notify tlie' other. patfy
of any listed disclosures which it decides not to file
- 'U,S5, patent applications on, and in which fore
, countties patent applications will be filcd; Tﬁn

|




1,

y ety

'Company b 1nventory as, refiected in tha Cbmpany 8.

i'utatemeﬂc of finnneial pusitiou aq of J

efitappiibations will ‘ot y the’titl
gnrt i nnd ‘the title party after having daclined adehg-
£1 ingl -afid dt the request of the non~title party;: i
Cdhall] execlte whatever documents required to. effect '’
Buch filing 1n the hame of the hon-title phrty-»f

n ‘..'5 Lt '—: : (|.‘
R 4d) to y Buyer ag ¢ ditapes. restilbif
rom suite for Any infringement. by the Company of any

' thitd party domestic patent rights, which infrin ement

occurred solely prior to the C osing Date., In t
event that the infringement occurred partially before

.-closing and partially after closing, Seller and Buyer

agree that each will assume a pro rata share of the
defense, expenses, and damages, resulting therefrom.

(114) not to hold the Company or the Buyer liable
for any infringement of any of Seller's patents, trade
secrets or copyrights, which infringement or practice
would be based upon the continued production, use or
sale or a practice related thereto of a product commented
or anticipated to commence prior to the Closing Date.

(v) to deliver to Buyer all domestic and forei
patent files in its possession which are related to t
items set forth in Exhibit 1 within 60 days of Cloaing
The Purchese Price as defined herein includes approprisdte
congideration for the assignments and licenses set
forth in thie paragraph, and no additional consideration
shall be due either Buyer or Seller for such assignments
and/or licenses.

(v) to grant to Buyer under Seller's thermal
printer related patents the non-exclusive worldwide
right to sub-license othera to make, have made, use and
sell any of the Company's products in existence prior
to Closing only for non-commercial povernment applica-
tions in consideration of Puyer paying to Seller 507 of
the royalties received under sald sub-licenses, except-

ing any payment of royalties under sub-licenses presently
in existence, .

o
\

(1) Permuter Mattér. Seller and Bﬁjef égree thaf

g f o e i

~25_

A

R
TR PT

- - b 7

P St
e



rom . any and ail liabiiitf %

$23 320 72, to the former shareholdern of pra&ecesnor

companie: to Company; provided, however, that tohpany

shall advise Scller of any claims received_from such

‘ persons and Seller shall have approvéd all paymeﬁts tmade

to such persons by the Company, ' - - RS

(k) Current Account Transactions. Seller afid ﬁuyer

agree that any payments due Company or Beller rééhitiﬁg.
from transactions conducted in the normal course 6f .
business between Company and Seller shall be paid witﬁiﬁ
thirty days after the Closing. -

(1) Indebtedness of Company. Seller and Buyer

agree that Company has established credit atranggménga

with Chemical Bank, 20 Pine Street, New Yﬁrk Neﬁ tofk;.

and that letters of credit as reflected 1h the Company

‘Schedule are currently outstanding and guatanteed By ' .
Seller. Buyer agrees to indemnify and hold Seiler

harmless against claims, suits or actions and tha related



i'“‘

The headings of. the neveral uections

';_konly and are not 1ntended to be a part of or to affeht

re

' the meaning ‘of interpretation of this Agreement.

(c) Counterparts. This Agreement may be executed

i

.. in couhterparts, and when so executed each counterpart

_ 8hall be deemed to be an original and eaid counterparts
:togethat shnll constitute one and the same instrument.’

_ (d) Haiver. Either party may, by written notice to
the bther, waiVe (1) any of the conditions to its f'
obligationc hereunder or extend the time for the performance
_of any of the obligations or actions of the other, ({1)

;ny inaccuracies in the representations of the other
contained in this Agreement or in any documents deliverad
pursuant to this Agreement, (1i11) compliance with any of .

‘the covenants of the other contained in thie Agreement, _‘

‘ br (iv) modify performance of any of the obligationd of
the other. No action taken pursuant to this Agreement,

and no 1hvestigation by or on behalf of any party befo:e

s e aede



L'ﬂ” (1) To Seller: B i

Lor

" cositeiplation of this Agrecment ure:d

d in'thelr entiretyi., .

,

"Agreenent and dre hereby terniiridte
(f) Notices. All notices, tengdfu.'hemgnéh or
_other communications hereunder shall be in writing and

shall be deemed to have been duly given {f delivered or
.' mailed, certified or registered mail, postage prépaid:_

NCR Corporation . "' . .w
World Headquarters R A S g
Dayton, Ohio 45479 . " f+- oo v Ee

ATTN: J. J. Hangen
Senior Vice President
Corporate Affairs

(i1) To Buyer: - . -“,." PR

E~-Systems, Inc, . . - ' o
P.0. Box 6030 S S
Dallas, Texas 75222 " .-. ..., "

ATTN: James W. Growley, Esq.. : "
Vice Presidert, Secretary i
General Counsel:, . - : . :
i
Tl ]




Foy, .
[ X S 3

N g T T v, ' b, { .,
" Applicable Law. This Agreetiefit s

E o , . X
governed by the laws of the State of Ohid: ..
IN: WITNESS WHE

[y

Attest: (Seal) E-SYSTEMS, INC.

By

B D T XpwCy
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. CERTIFICATE OF OWNERSHIP AND MERGER
S P
. _ MERGING {mb122 PASE 65
: ELECTRONIC COMMOUNICATIONS, INC. '
INTO

E-SYSTEMS, INC.

* * % * %

E-Systems, Inc., a corporation organized and existing under
the laws of Delawvare,

DOES HEREBY CERTIFY:

FIRST: That this corporation was incorporated on the
28th day of December, 1964, pursuant to the Corporation Law of

the State of Delaware.

SECOND: That this corporation owns all of the outstanding
shares of the stock 9f-Electronic Communications, Inc., a cor-—
poration incorporated on the 3rd day of December, 1971, pursuant
to the Corporation Law of the State of New Jersey.

THIRD: That this corporation, by the following resolu-
tions of its Board of birectors, duly adooted at a meeting held
on the 25th day of August, 1976, determined to and did merge

. -into-itself said Electronic Communications, Inc.:

RESOLVED: That the Corporation hereby approves and adopts
a Joint Plan of Merger and Agreement of Merger of Electronic
Communications, Inc., a wholly-owned subsidiary of the
Corporation, pursuant to.applicable provisions of the New
Jersey Corporation Law, such Plan to include orderly liqui-
dation of Ehe subsidiary pursuant to Section 332 of the

) Internal Revenue Code in order to establish a basis in
the assets of the merged corporation pursuant to Section
334(b)(2) of the Internal Revenue Code.
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RESOLVED: That a copy of tne Joint Plan of Merger and
Agreement of Merger in final form shall be retained by
the Secretary of the Corporetion as an exhibit to these
minutes.

FURTHER RESOLVED: That the officers of the Corporation
are each authorized and dirscted to take such actions and
enter into such agreements and make such statutory filings
and reports as may be necessary to effect the merger of
Electronic Communications, Inc., and E-Systems, Inc., with
E-Systems, Inc., the surviving corporation, in order that
the business of Electronic Communications, Inc., may be
operated as a division of E-Systems, Inc.

IN WITNESS WHEREOF, said E-Systems, Inc. hes caused this
certificate to be signed by James W. Crowley, its Vice President
Secretary and General Counsel, and attested by Patsy J. Martin,

its Assistant Secretary, this lst cday of September, 1976.

E-SYSTENS, INC.

-
M///K —
N James W. Crowley

Vice President, Secretafy

and General Counsel

J

'Patsy Q/ gﬁrtln,

A551§§ant Secretary
../._))' l
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Office of SECRETARY OF STATE

j Robert H. Reed, (%ea-'efam'/, c/ St o//) the St o/” Dolacar

o /6-69-’636/, ceat[f/l/fz/, thal the alove nnd //onym‘?zy. s a lree and correct caley o
Certificate of Ownership of the “E-SYSTEMS, INC.", a corporation organized and

' ¢ sting under the laws of the State of Delaware, merging "ELECTRONIC COMMUNICATIONS

INC.", acorporation organized and existing under the laws of the State .of New Jerse)

pursuant to Section 253 of the General Corporation Law of the State of Delaware, as

received and filed in this office the first day of September, A.D. 1976, at 3 o'clock

P.M.

In Testimony Whereof, I fave froveunts sel g frand
and a/./}%'cc'(c/ seal al Yover i first a’ay
0/} September o e 2eanr a/acwc .,S,ﬂofxa/,

one louwscnd nine ficsiclred and seventy-six.

AT 4

Fol»crl 1[. Reed Secretary of State

X2 S
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JOINT PLAN OF MERGER
AND
AGREEMENT OF MERGER
BETWEEN
E-SYSTEMS, INC.
AND
ELECTRONIC COMMUNICATIONS, INC.
WITH
E-SYSTEMS, INC.
AS -
SURVIVING CORPORATION
WHEREAS, E-Systems, Inc., hereinafter called E-Systems
or the Surviving Corporation, is a Delaware corporation with

its principal place of business at Dallas, Texas; and

WHEREAS, Electronic Communications, Inc., hereinafter
called ECI, is a New Jersey corporation with its principal

place of business at St. Petersburg, Florida; and

WHEREAS, the aggregate number of shares that ECI is
authorized to issue is 1,000 common shares at a par value
of $1.00 each, all of which shares are outstanding and are

owned legally and beneficially by E-Systems; and

WHEREAS, E-Systems owns 100% of ECI outstanding shares

and desires to liquidate ECI and to merge ECI into E-Systems

“pursuant to the applicable statutes of Delaware and New Jersey,

to cancel all outstanding shares of ECI, and to combine the

properties, businesses, assets, and liabilities of both com-

panies into one surviving corporation which shall be E-Systems,

Inc.; and



WHEREAS, E-Systems desires to utilize Internal Revenue
Code §§332 and 334(b)(2) so that taxable gain or loss is not
recognized on this transaction of liquidation and merger, and
so that the property distributed in complete liquidation of
ECI will be received by E-Systems at a basis equal to the

adjusted basis of all ocutstanding ECI ghares purchased in their

entirety by E~Systems for $19 million.

NOW THEREFORE, in consideration of the premises and the
mutual agreements herein contained, the parties hereto in
accordance with the applicable provisions of the laws of the

States of Delaware and New Jersey do hereby agree as follows:

ECI shall be merged with and into E-Systems,

1. Merger.

E-Systems does hereby merge ECI with and into itself. On

and

and after the effective date of this contemplated merger:

(a) E-Systems shall be the Surviving Corporation,

and shall continue to exist as a domestic corporation under

the laws of Delaware, with all of the rights and obligations

of such surviving domestic corporation as are provided by

Delaware Corporation Law.

(b) ECI, as the corporation to be liquidated and

merged, shall cease to exist, and its property shall be dis-

tributed to E-Systems as the Surviving Corporation.

2. Articles of Incorporation; Bylaws. The Articles of

Incorporation of E-Systems, as amended, and the Bylaws of
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E-Systems shall continue as the Articles of Incorporation and

Bylaws of the Surviving Corporation.

3. Directors. The Directors of E-Systems shall be the

Directors of the Surviving Corporation until their successors

are duly elected and qualified under the Bylaws of the Surviving

Corporation.

4, Shares of Survivor. No change in the capital accounts

of E-Systems or in the number or constituent terms of any securi-

ties of E-Systems shall be effected by the merger.

5. Cancellation of ECI Shares. All authorized and out-

standing common shares of ECI, such shares being owned in their
entirety by E-Systems, and all rights in respect thereof, shall
be canceled forthwith on the effective date of the merger, and
the certificates representing such shares shall be surrendered

and canceled.

6. Indebtedness of NCR Corporation to ECI. It is hereby

agreed that the amount of $1 million owed by NCR Corporation,
Dayton, Ohio, to ECI was deemed as of the closing of the sale
of ECI to E-Systems, to be an indebtedness owed by E-Systems

to ECI, and that such indebtedness shall survive the liquida-

tion and merger contemplated by this Agreement.

7. Authorization. The proper officers of each corporation

shall, and are hereby authorized and directed to, perform all

such further acts and execute and deliver to the proper authori-
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ties for filing all documents necessary or proper to render
effective the merger contemplated by this Plan and Agreement.

8. Qualification. The proper officers of ESY shall,

and are hereby authorized and directed to, perform all such

further acts and execute and deliver to the proper authori-

ties for filing all documents necessary or proper to duly
qualify E-Systems to do business in those jurisdictions where

ECI would have had to have been so qualified.

9. Effect of Merger. When the merger becomes effective,

all the rights, privileges, powers, and franchises and all pro-

perty and assets of every kind and description of ECI shall be

vested in and held and enjoyed by the Surviving Corporation,

without further act or deed; and all the estates and interests

of every kind of ECI, including all debts due to either of

them on whatever account, shall be as effectually the property

of the Surviving Corporation as they were of ECI; and the title
to any real estate vested by deed or otherwise in ECI shall

not revert or be in any way impaired by reason of this merger;

and all rights of creditors and all liens upon any property of

ECI shall be preserved unimpaired; and all debts, liabilities,

and duties 6f ECI shall thenceforth attach to the Surviving

Corporation and may be enforced against it to the same extent

as if such debts, liabilities, and duties had been incurred

or contracted by it.
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To the extent permitted by law, from time to time,
as and when requested by the Surviving Corporation or by its
successors or assigns, ECI shall execute and delivér, Qr cause
to be executed and delivered, all such deeds and instruments,
and to take, or cause to be taken, such further or other action
as the Surviving Corporation may deem necessary or desirable in
order to vest in and conform to the Surviving Corporation title

to, and possession of, any property of ECI acquired or to be

acquired by reason of or as a result of the merger -herein pro-

‘vided for, and otherwise to carry out the intent and purposes

hereof; and the proper officers and directors of ECI and the
proper officers and directors of the Surviving Corporation

are fully authorized, in the name of ECI or otherwise, to take

any and all such action.

10. Abandonment of Plan. Notwithstanding any of the

provisions of this Agreement, the Directors of E-Systems at
any time prior to the effective date of the merger herein
contemplated, and for any reason they may deem sufficienﬁ
and proper, shall have the power and authority to abandon-

and refrain from making effective the contemplated merger

set herein; in which case this Plan and Agreement

—mggméet forth

shall thereby be canceled and become null and void.

IN WITNESS WHEREOF, E-Systems and ECI have caused this

Agreement to be executed in their corporate names by their



respective officers, as resolved by majorities of their hoard

of directors, on this lst day of September, 1976.

E-SYSTEMS, INC.

%W, Yy

Attest: John W. Dixon/ President

aples W. Crowley, Secretar

ELECTRONIC COMMUNICATIONS, INC.

Attest: Virgil B. Pettigrew, Vide Presideni

L= q.
'?/amx q WLX\

Mdrtin, Asst. Secretary




State of Delawaze

Office of the Secretary of State FACE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF

ELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

OPY OF THE CERTIFICATE OF OWNERSHIP, WHICH MERGES:

"RTN ACQUISITION CORPORATION", A DELAWARE CORPORATION,

WITH AND INTO "E-SYSTEMS, INC." UNDER THE NAME OF

-SYSTEMS, INC."™, A CORPORATION ORGANIZED AND EXISTING UNDER
THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED IN THIS

OFFICE THE EIGHTH DAY OF MAY, A.D. 1995, AT 3:51 O'CLOCK P.M.

fatftn]

Edward |. Freel, Secretary of State

AUTHENTICATION:
DATE: 1499382

6 8100M

Nn< Nnn nc

901



STATE OF DILLAUARE
SECRETARY OF STATE

950101652 -~ 2433566

CERTIFICATE OF OWNERSHIP AND MERGER
MERGING
RTN ACQUISITION CORPORATION
INTO
E-SYSTEMS, INC.
Pursuant to Section 253 of the General Corporation Law of the State of Delaware

RTN Acquisition Corporation, a Delaware corporation (“RTN
quisition”), desiring to merge itsellf with and into E-Systems, r{nc. a Delaware

ration (“E-Systems”) and subsidiary of RTN Acquisition, pursuant to Section 253
x“g(é General Corporation Law of the State of Delaware does hereby certify as follows:

RTN Acquisiton is incorporated under the General Corporation Law of
the State of Delaware (the “DGCL").

RTN Acquisition owns at least ninety percent (90%) of the outstanding
shares of Common Stock, par value $1.00 per share (the “Shares”™) of E-
Systems which has no ¢lass of stock outstanding other than the Shares.

By unanimous written consent of its Board of Directors dated May 2,
1995, RTN Acquisition has determined to merger with and into E-Systems
pursuant 1o Section 253 of the DGCL with E-Systems being the surviving
corporation (the “Merger”). A uue copy of said resolutions are annexed
hereto as Exhibit A and incorporated by reference herein. Said resolutions
have not been modified or rescinded and remain in full force and effect on

the date hereof.

The Merger has been approved by the sole stockholder of RIN

Acqusition by unanimous written consent.
The Merger shall become effective upon the filing of this Certificate of

Ownership and Merger with the Secretary of State of the State of
Delaware in accordance with Sections 103 and 253 af the DGCL.

——

OIVISION oOF CORPORAT] QNG
FILED 03:51 pp 0570871995

96LL 169 Zet 1

——
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EXHIBIT A

| WHEREA'S. the Corporaton is the legul and bencficial owner of at leust
90% of the outslanding shares of Common Stock, par value $1.00 per share (the
“Sharex’), of .E-Systems. Inc.. a Delaware corporation (“E-Svatems™), which has no
class of stock issued and outstanding other than the Shares; and

WHEREAS, the Board of Directors of the Corporation deems it advisable
and in the best interest of the Corporation to merge (the “Merger”) with and into E-
Syslems pursuant to the tetmns and conditions of the Agreement and Plan of Merger (the
‘Merger Agreement”) dated as of April 2, 1995 among Roytheon Company
(“Raytheon'). the Corporation and E-Systems, with E-Systems being the surviving
“corporation(the "Surviving Corporation”);and

WHEREAS, Raythean, the sole stockholder of the Camoration. has
pproved the Merger.

NOW THEREFORE, BE IT RESOLVED, that the Merger be, and it
ereby is. approved upon the terms and conditions set forth in the Merger Agreement,

neluding the following:

Certificate of Incorporation of the Surviving Corporation. At the effective time
of the Merger (the “Effective Time"), the Certificate of Incorporation of the
Surviving Corporation shall be amended and restated to be and read as set forth

in Appendix I hereta.

By-Laws of the Surviving Corporation. The By-laws of the Surviving
Corporation shall be the By-laws of the Corporation immediately prior w the

Bifecdve Time.

Directors of the Surviving Corporation. The Dircctors of the Surviving
Corporation shall be the Dircctors of the Corporation immediately prior to the
Etfective Time until their respective succesyors are duly elected and qualified.

Officers of the Surviving Corporation. The Officers of the Surviving
Corporation shall be the Officers of E-Svstems immecdiately prior to Effective Time

until their respective successors are duly elected and qualified.

Conversion of Shares. At the Effective Time, by virtue of the Merger and
without any action on the purt of the holders thereof:

@ Each share of capital stock of the Corporation outstanding
s imrosdiately prior to the Effective Time shall be converted into and
v become onc validly issued, fully-paid and nonasscssable shure of
' Common Stock., par value $1.00 per sharc. of thc Surviving

Corporation.

WL 162 28L 1
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(i) Each Share outstanding immediutely prior (0 the Effective Time
(other that Shares owned by Raytheon, the Corporstion ar any
subsidiary of Raytheon or the Corporation or held In the treasucy of
E-Systems -- all of which shall be cunceled -- and Dissenting Shares
(defined below)) shall be converted into the right to receive $64.00
net ta its holder in cash (the “Metger Consideration"). payable 10
the holder thereof, without interest thereon, upon surrender of the
certificate formerly representing such Share.

(iid) Options to purchase Shores heretofore granted under any stock
option or stock appreciation rights plan, program or arrangement of
E-Systems which are outstanding as of the Ellective Time will be
canceled oOr purchased, as the cuse may be, as promptly aftor the
Effective Time as possible 50 as not to subject the holder thereof 1o
any liability pursuant to Section 16 of the Sccurlties Exchange Act
of 1934, and such holder will be entifled to receive from the
Surviving Corporation at the time of such canccllation or purchase
for cach Share subject to such an option, an amount equal to the
excess, if any, of the Merger Consideration over the per share

exercise price of such option.

Dissenting Skares. Each Share ouictanding immediately prior o the EfTective
Tmme which is held by a holder who bas demanded appratsal rights with respect
thereto in accordance with Section 262 of the General Corporation Law of the
State of Delaware (the “DGCL")(the *Dissenting Shares™) shall no: be
copverted intn or represent the right to receive the Merger Consideration,;
provided, however, that if any holder of Dissenting Shares shull subsaquently fait
to perfect or withdraw such demand for appraisal of such Shares or otherwise
Jose the right to appraisal ax provided in Section 262 of the DGCL,, such Shures
shall be treated as if they had been converted as of the Effective Time inte the
right to receive the Merger Consideration w which such holder is entitled

without interest or dividends thercon.

RESOLVED. that the proper officers of the Surviving Corporation be. and
thcy hereby are, directed within ten days after the Effective Time to notify cach
stockholder of record of E-Systems immedintely prior to the Merger entited to notice
that the Merger has become effective and that appraisul rights are available for any or all
of the Shares pursuant to Scetion 262 of the DGCL,; and further

RESOLVED, that the officers of the Corporation be, and they hercby are.
authorized and directed to cxccute, in the name and on behalf of the Corparadon. and
{ile, in accordance with Sections 103 and 253 ot DGCL, & Certiticate of Ownership and
Merger veflecting thesc resolutions and to do and take or cause to be done or taken i
things and acts. within or without of the Statc of Delawargz, and to execute guch
cerlificates, instruments and documents as they. in lheir disereuon. shall decm necessary

or desirable to sffect the Merger.

YIDN1J ¥ NOLAVI STVHIIY BELL TSP ZOC 1 V4 SCI6T M
L YV4 SCi8T NOR  $6.80-
S6Le 169 2Bt 1 6- 8050



PER

State of Delaware

Oﬁ’zce of the Secretary of State

PAGE 1

I, HARRIET SMITH WINDSOR, SECRETRRY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF OWNERSHIP WHICH MERGES :

"RAYTHEON E- SYSTEMS, INC ", A DELAWARE CORPORATION

WRITH AND INTO "RAYTHEON COMPANY " UNDER THE NAME OF "RAYTHEON
COMPANY", A CORPORATION ORGANIZED AND EXISTING UNDER THE LAWS OF
THE STATE OF DELAWARE AS RECEIVED AND FILED IN THIS OFFICE THE
TWENTIETH DAY OF DECEMBER A.D. 2001 AT 12 O’CLOCK P.M.

AND I DO HERRBY FURTHER CERTIFY THA‘I' THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF OWNERSHIP IS THE THIRTY—FIRST DAY

OF DECEMBER, A.D. 2001.
A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

Harviet Smith Windsor, Secretary of State
AUTRENTICATION: 1521535

0472015 8100M
NaATE: 12-21-01
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VISION OF CORPORATIONS
FILED 12:00 PM 12/20/2001
010658250 — 0472015

CERTIFICATE OF OWNERSHIF AND MERGER

OF

RAYTHEON E-SYSTEMS, INC.
(2 Delaware corporation)

INTO

RAYTHEON COMPANY
(a Delaware corporation)

It is hereby certified that:

1. Raythcon Company (the “Company™) is a business corporation of the
State of Delaware. )

2. The Company is the owner of all of the outstanding shares of the stock of
Raytheon E-Systems, Inc., which is also a business corporation of the State of Delaware.

3. On December 19, 2001, the Board of Directors of the Company adopted
the following resolutions to merge Raytheon E-Systems, Inc. into the Company:

VOTED: That the Agreement and Plan of Liquidation and Merger heretofore
presented to the Board, merging Raytheon E-Systems, Inc. (“RESY™) into
the Company, be, and it hereby is, adopted and that all of the estatc,
property, rights, privileges, powers, and franchises of RESY be vested in
and held and cnjoyed by the Compaay as fully and entirely and without
change or diminution as the same were before held and enjoyed by RESY
in its name.

YOTED: That the Company assume all of the obligations of RESY.

VOTED: That the Company shall cause to be executed and filed and/or recorded the
documents prescribed by the laws of the State of Delaware and by the
laws of any other appropriate jurisdiction and will cause to be performed
all necessary acts within the jurisdiction of organization of RESY and af
the Company and in any other appropriate jurisdiction.

VOTED: That the effective time of the Certificatc of Ownership and Merger setting
forth a copy of these resolutions shall be 11:59 p.m. on December 31,
2001, or such other time as the officers of the Company shall deem
appropriate, and that, insofar as the General Corporation Law of the State
of Delaware shall govemn the same, said time shall be the effective
liquidation by merger tdme.
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- VOTED: That the officers of the Company be, and each of them acting singly
hereby is, authorized and directed, in the name and on behalf of the
Company, including on behalf of the Company as stockholder RESY, and
under its corporate seal, if desired, attested by an appropriate officer, if
desired, from time to time to execute, make oath to, acknowledge and
deliver any and all such certificates and other instruments and papers, and
to do or cause to be done any and all such other acts and things as may be
shown by his, her or their judgment necessary or desirable in connection
with the foregoing resolutions, such officer’s execution and/or
performance thereof to be conclusive evidence of such approval and of the
authorization thereof by this Board of Directors, and all such actions taken
to date by any of the aforesaid officers of the Company be, and they

hereby are, ratified, affirmed and approved.

4, The effective time of this Certificate of Ownemhxp and Merger shall be
11:59 p.m. on December 31, 2001.
. Bxecuted on December 19, 2001
RAYTHEON COMPANY

By: obn W. Kapples /8/
John W. Kapples
Vice President and Secretary



o e i ee

. cations, Inc., a New Jersey corporation. (fomerly ECI I

R * AGREEMENT OF SALE

This AGREEMENT made and entered into this 30th -
; day'of December, 1971, by and between Electronic Communi-

Merger corp., successor by merger to Eleotronic Gomunica-

tions, Inc., a New Jersey corporation), hereinafter reterred -

l

to as "ECI" and EDO Corporation, a New York co:'pcnra.t::l.m'zr

.herelnafter referred to as "EDO, ' - f i

" WITNESSETH:

That for and in consideration of -the mutual covenants

hereln contained, and Mtend.‘mg to be legally bound herebv.-

the parties hereto do covensnt and agree a8 follows:

1. Definitions: The parties asree to the fol-
lowing derinitions of the terms used in this Agreement a.nd
such definitions shall apply’ throughout this Agreement ex-
cept as may otherwise be specifically stated:

a. “alr Spaed and Vertical spaed Indi.oatore";
shall mean all of such 1ndioators manue -
factured by ECI's Standard Precision

.Division, 4105 West Pawnee St., moh_a.ta'.

"Kansas,

b. "High Cost and Low Cost Fuel Sys tem
R B

O ot WA ke e 8 14
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Indicators" shall mean all such indi-
cators manufactured by ECI 's Standard ;
Precision Division, 4105 West Pawnee :St.," ,. T
Wichita, Kansas. | S §

il
b {
The "Product Line Assets® mean those : .. i
assets of ECI's Standard Precision |'-
‘plant, 4105 West Pawnee St.', Wiohita,': :
Kansas and presently used by ECI's ’:
 Standard Precision Division in connec-;
tion with the manuracbui'e and sale ori‘ '. ..
sald indiocators, as rollov.m: ,
(1) All production machinery and 9qu:l.p-' .
ment listed in Exhibit A, attached
hereto., - '
(2) Special tooling listed in Exhibit B,.
I attached hereto. . .
(3) ALl patents listed in Exhibit C-1,
. attached hereto, and ;11 dr'aw_ing‘s, g
specifications, manqa'ls', :l.llus_trat:l.dha, :
technical data, know=how and other !
rights in ECI's poaséssion reiating ’
to sald indicators listed 1in Exhibit .
c-2, attache.d. hereto. (all B\.l‘ch assets
rolorred $o in this subparagroph (e)
being hereinafter called "Intangible

L}

Rightﬂ" ) .

2

@ ¢ maveamimide w. oo o
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(4) Inventories of materials and worke-

hereto.

! " 2. Covenant to Sell and Purchase:

N ‘ as listed in Exhibit D. sttached, . ..

{

and in accordance with the torma and conditions hereinarter 1:“

3. Purchase Price: The purchase prioe for
said indicator assets to be pald by EDO to ECI shall be
the aggregate of the following amounts,

Air 3peed &
Vertical Speed
Item . Indicators

Por items described
in paragraph 1 ¢ (1). 319,000 00
above.

For items described

i '
in paragraph 1 ¢ (3), 12,000,00 .
- above. :

_ Por items described

in paragraph 1 ¢ (4), 17,600.00
above. (Estimated

amounta indicated, the ;

actual purchase price :

being the price of such

items, as provided ’

in paragraph 4(e).) -

Sub-Total $48,600.00

Royalby on all salan

 for 2 yoar porlod as

™

dgsoribed below

- ;

‘provided, ECI agrees to aell to EDQ, and EDO asroos to
'purchgse from ECI, the Product Line Assets.

.Subject to " L

in-process relative to the indicators '

- eyt e v e

payable and sub-

~ Ject to adjustment as provided in paragraph 4.

Hi & Lo Cost
Fuel Systenm
_Indicators

$ 7,000.00
5,000.00

3,500,00

$15,500.00

\J
kN

Total _
.$26,000,00

" 17,000.00

r eSOt~ e s e

21,100,00

————————— -

$64,100,00
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Terms of Payment:

a,

C.

At closing EDO will delivar to ECI 1ts
check in the amount of $21,360. 00.
60 days after the closing EDO will pay

- ECI the sum of $21,370,

120 days after the olosing, EDO will pay to
ECI an amount equal to the AdJuated Final
Paymnnt. whioh shall be caloulated in f
aceordance with this subparagraph. Nb?j
later than.ﬂs days afier the cloainé -
daté, ECI shall at 1ts own axpeﬁsé cause

t6 be prepared and shall deliver to Edo

a statement of the book value as of the

closing date of the aasets referred to

-in paragraph 1(oc){(4), certiried by an
independent certified publlic accountant

as_having been prepared in accordance with
generally accepted accounting principles.
EDO shall have the right to examine and
audit all records and books or,Ec; con~
cerning such assets and such book value,
during reasonable business hours. '“Adf
Justed Final Payment" shall mean

(1) 'the aum of (x) $43,000 and |

(y) 80% cf the bqok vqlue ag

’

M .
.
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Q.

i

_of the closing da'te of the

assets referred to in paraérabh,

"1(e)(4) (provided, that the @ *
amount caleulated pursuant to
this clause (y) shall not exceed
$25,320), less |

. (11) the sum of all payments theres
tofore made purasuant to aub-;

_ paragraphs (a) and (b) above.ﬁ .

In addition to the above payments, not

later than 30 days arter the end of each

of the rirst elght calendar quarters '

ending after the closlng date other than

éhe quarter ending December 31; 1971

(the first such quarter'to end March 31,

' +1972 and th? last such quarter to end

Decembexr 31, 1973), EDO will pay ECI a
royalty equal to 5% of the Net Selling
Price of all Air Speed and Vertilocal Sﬁeed
Indicators and High Cost and Low-Cos%
Fuel System Indicators sold by EDO during

" such quarter, ‘"Net Selling Price" shall

mean EDO's involce price less amounts paid

by 46 for transportation eharges and salos

and exoise taxes and less refunds and dis-

oounts allowed by it and actually taken by

Mmoo e ce are
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purchasers. In this connection, EDO
agrees to allow ECI the right te examine
and audit all records concerning said

indicator products, during reaaonable

——

business hours, covering the two year .

1

royalty period.

5. Cloaing: On or before December 30, 1871, g.

final closing will be held at the offices of Debevoise,: '

~ Plimpton, Lyons & Gates, 320 Park Avenue, New York, New York

or at such other place as the parties hereto may mutually

agree, at which time the following transastions shall take ' ;

place:

a.

———- -

EDG will deliver to ECI the payment
described in paragraph 3(a), above.
ECI will deliver to EDO Bills of Sale

- and other documents as may be necessary

or appropriate in the opinion of EDO's

counsel to vest in EDO good and marketable

title to the Product lLine Assets other than

the Intangible “Prca:refgy— gubject to no /7#}%7’.
mortgage, pledge. lien, charge, security F
interest, or encumbrance.

At the closing or as soon thereafter as
possible ECI will deliver to EDO a certi-
fled copy of the resolutiops of its Board

Al

of Direstors agthorizing this Akreement.
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"payment as set forth in paragraph 5 a, title to the -

and the actlons contemplated thereby. -
N I ; d. ECI will deliver to EDO an assignment,

in the form of Exhibit C-1 and an
assignment in the form of Exhibit -C-2, -

6. Delivery of Assets: Upon delivery of_thezi

Product Line  Assets s0ld herounder shall immediately

.pass to EDO, BREDO shall promptly but no later than

Januvary 31, 1972,Aarrange for their removal and shall pay
the cost of all rigging, drayage and transportation. ECI
agrees to provide reasonable asaistance to EDO 1n faoclilitat=

~ dng the movement of the aasetn sold,

7. Representations hnd Warranties of ECI: '30;

rqpresents and warrants to EDO and agrees, as follows:
a.-{EGI is a -corporation duly organized,
vaiidly existing and in good standing
under the laws of the State of New Jersey.

ECI has the corporate power and authority -

| to own ahd-digpqﬁa of the ﬁroperty 80ld
" hereunder. )
b. The information contained in Exhibits A,
' B, and D (attached hereto and incorporated
_.herein by reference) is true and correct
- and does not omit any facts which make
such information matverially mislesding.
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ECI has good aqd marketable title to all of
the Product Line Assets free and clear of
all mortgages, plédges, liens,.charges,
security 1Aterest, conditional sale agree-
ments, restrictions on sale, and other en- .;.
cumbranceg. : ' ._! g

ECI has no knowledge of any material 1&-
tent defeot or breakdcwn in any of thol
- machlnery, equipment or other ta.ngi.ble,
asgets constituting a part of ECIxks-

bl ,‘ £ o Mﬁ
'St;rdar/d’f#rj:f s—io‘ﬁiviaion-saﬂ.ﬁ—indicabor 9 }

assets,

ECI has no knowledge or notice that in con-
ductmg the sald indicator business, it 13,
or is alleged to be 1nrr:l.nging or conflict—
. '1ng with patents, patent applications, and
trademarks of others. ECI has no kmowledge
of any actual or alleged infringement of,
or conflict with, Intangible Rights, or
other rights of others which might result
in any material adverse effect on the con- - .'
duct of such business or the ‘use of the '
Product Line Assets by EDO. The design,

manufacture, use and sale of the Air

Speed and Vertical Speod Indicators and

]
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the High Cost and Low Cost Fuel System
Indicators by ECI on the date hereor
does not and ‘at the time or the cloaing

will not, and by EDO from and after f.hc )
time of the closing will not, violate"

any patent trademark, service mark, J

A copyright or license. 'All of the Intan-

r.

gible Bights owned or usied by ECI in sa:l.d

indicator bus:l.ness are transferable to

EDO and are 1neluded in the sald 1nd1- .

cator assets. , Thie Intansiblo Rights w:l.n

be ,transfemd by ECI to EDO free and

clear of all cla;ﬁa ‘of "third parties. '
There are no actions, suits or proceed-

ings pend:ng and, to the knowledge of ‘the

. .Orficers of ECI and Standard Precision

. &

Division, there are no claims or govem-'

mental investigations pending and no ac-

tions, sults, proceedings, cla;.ma or

© governmental investigations. threatened,

."and no outatanding judgment, order, writ,

injunction, decree or aw'ard. which might
impair the ability of ECI to perform its )
obligationa herein oontained.

ECI has all necesaary corporate power



‘and authority to enter into this  « ' -

Agreement and to performm the obliga-

A tions to be performed by it hereundor.
' ‘The execution, delivery 'and performance
of.thls Agreemont by ECI will have been

 ve———— e, )
.. . A

. e e
o mmeme————

authorized prior to the ccourence.of 15
closing by all necessary corporate ao-
.tion ineluding approval by ECX's Bonrqi
or-m’rectors. The mald.ng' of this ’ ‘
Agreement. and tho &om_ﬁnnn:\a.t:.on of the
transactions contemplated hereunder will- )
L N ' not coqriict with any provision contained
F : . in the Artioles of Incorporation or Eylawa
. of ECI, or result in a breach of any Pro- _ ’
_ -__w.iion of, or constitute a default undor, |

‘any agreement or instirument ‘to which ‘ECI

H
i

is a party or by which 1t may be bound.’
. ALl mvant;:rien of rev materials and work-
in-procens constituting a part of said
. " indtoator asseta shall be usable in the
’ ' ordinaf} course t:o produce products .of '
merohantable grade and. quality normally
produced in the ordinary course \91‘ said

indigavor buslness. . -

i
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K.

in connection with the negotiation .

ECI has not employed any rinder,
broker, agent or other mtemediary

. or consummation of this Agreement, ’ i

or any of the transactions contem- . . |
plated hereby, or any other proposed
acquisition, direct or indireoct, of :

. ='
any assets of ECI by EDO, and BOI :,

will 1ndemn1ry EDO and hold 1t harmleu

|
against liabilities, expenses, coa‘cs s '

losses and olaims, if any, airising :

. from the employment by ECI or services!

rendered tlo ECI (or any allegation of

. any such employment or services) of any

finder, agent, broker or other inter- '_

mediary in s;uch 'connect:l.on .

ECI 1s of the opinion that this transac- ]

tion is not subject to sales tax under
the laws of the State of Kansas; however,

if i¢ is later determined that sales taag

" must be paid, EDO will reimburse ECI or

directly pay to the State of Kansas any

+ required sales tax.

The transactions contemplated hereby do

'not cofistitute a "bulk tx;ansrar" within the:

11
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meaning of Article 6 of the Kansas ' -

—————tn e =

Uniform Commercial Code, and ECI will

indemnify EDO and hold it harmless | -

- ' against all liabilities, expenses,

costs, losses and claims, if any, aris-
ing from failure to comply with the reL
¢

quirements of the Kansas Uniform Com-

meroial Code which would be applioablﬁ
irf such transactions constituted a bu#k

transfer.

8. Representations and Warranties.of EDO: EDO
represents and warrants to ECI and agrees as follows:
a. EDO is a corporation duly organised, :
validly exiating and in good standing .
‘under the laws of the Stgto of New York.
b: "EDO has all necessary corporate power

and authority to enter into this Agree=

ment and to perrorm the obligations to be '

performed by it hereunder. The making

of thia Agreement and the consummation

of the transactions contemplated heveby
will not con,fJ::Lot with any 'provia:lon cone-
tained in the Certificate of Incorporation
or By~Lawa of EDO or result in a broach

1 of any provision of, or conatitute a

12
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. default under, any agresment or in-
strument to which EDC 18 a party or by
- which 1t may be bound.

", c. EDO has not employed any finder, broker,
agent or other intermediary in connec=:.
tion with the negotiation or consummai
tion of this Agreement or any of the'g
transactions contemplated hereby or any

. other proposed acquisition, direct or
indirect, of any assets of ECI by EDO,
and EDO will indemnify ECI and hold it
hanmless against all liabilities, ox~-
penses, costs, losses and claims, 1if any,
arising from the employneqt by EDO or
services rendered to BDO (or any allega~-

" “tion of any such employment or services)
of any find;r, broker, agent or.other ine

termediary in such connection.

9. Consultation: From and after oclosing and

until June 30, 1972, EDO shall have the privilege of con-
sulting with ECI's Standard ?ieoision Division personnel
relative to sald 1ndioator'busin§sa, and such personnel
shall, notwithatanding any non-disclosure agreements they

mey have with ECI, be free to disclose, during reasonable
! = o

’
h
i

13



"governed, interpreted and applied according to the laws
- of the State of New York.

business hours, to EDO and its representatives informa=

tion regarding said indicator business as previously - k
I
carried on by ECI's Standard Precision Division. :

|

10. ZInterpretation: This Agreement shall de

11. EDO To Assume No Liabilities: EDO shall

not, and shall not be deemed to, assume or otherwiso be .

Owy larlihis o 4;%&“- ?.5

obligated to pay, perform or disocharge exoept for
posalble state sales tax as oontained in paragraph 7 J
above, and ECI will indemnify and ho;¢ EDO hammless
against, any and'all loss, coat, damage or expense (in- :
eluding attorney's fees) incurred or accrued or arising ..
out of events ooocuring in whole or in part, prior to .
the closing date. ' 1

12. Further Assurances: After closing hereunder,

ECI from time to time at EDO's request and without further

consideration or cost or expense to EDO, shall execute and

deliver such other instruments of conveyance and transfqr‘
and take such other action as EDO may reasonably request -
more effectively to sell, trénsfér, assign and deliver and
veot in ERO and to put FDO 1h posseasion of any of tho

Product Line Assets. The representations and warrantles of
! ' ' x

[
{
I
1
1

s e ———
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‘ Teany
!
Ef.CI contained herein shall survive tin closing and any

L :.Envestigation made by EDO.

13. Non-Manufacture of Indicators: For a period :

2R
| 1 of five years from closing of this Aisreement, ECI shall

0 m e Wb E—

not directly or Indirectly, by itsell or through any o_tlpr
entity or person, whether a parent, subsidiary or ofheru;ise,'

engage 1n the design, manufacture, and’/or sa;le of 1ndioat6rs

of the same, or substantially the same, design as .the :Lq- )

d:l.cators concerned in this Agreement. :

14, Assignment: This Agreement shall be binding
upon and 1nure to the benefit of the parties and thelr suce
_ cessors but shall not be usignablo by either parby with-

out the consent of the other.

15. BEntire Agreement : This Agreement consti-~

tutes the entire Agreement between the parties hereto with
respect to the subject matter hereof and may not be changed
or modified orally but only by an inatrument in writing
signad by the parties.

IN WITNESS WEEREOF, each of the parties hereto has
caused this Agreement to be executed on the day and year

; b tten. ' ' .
rirst above wri ELECTRONIC COMMUNICATIONS, INC.

! By ] L// )7/[("“410 S
! _ 'EDO yonpoﬁmon
- i B S

By
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14 A:6~7(2) of the New Jersey Buunan corporaﬂm an 83
horeby consent to the following action:

t ) i)

ELECTRONIC COMMUNICATIONS, INC,

Uormerly ECI Merger Corp.)

' Written Covsent in Lieu of Meeting
of the Board of Directors

1. ° Adoption of the following resolutions:

RESOLVED that the actions oltheoﬂloouotthe Cotrpo-
ration in nsgotiating, in the name and on .

" behalf of the Corporation, for the sale to the |

EDO Corporation, a New York corporation, .~

T - r——— t—— b
“ove e .

The uwdsrsigned, belng alt the directors of mwc'rnomc comcmck-rmzs.
ING,, & New Jarasy oorporahnn acting without a meatmg purnuant tn Seetinn

of certain inventories, machinery.and aquip- ;.

“inent, tooling, and an assignment of patents

and patent applications, employed by Corpo= 3_:

ration’s Standard Precision Dividion in the
manufacture and sels of “Air Speed and
Vertical Speed Indicators" and "High Cost -
and Low Cost Fusl System Indicatora” wnder,
‘tha terms and canditions set forth in “Agrne-. .
ment of 8ale"” dated as of December 30, 1971
(the "Agroement’), he and the same are -
hereby in all respects approved, ratified
" nnd confirmad as actions of the Corporntion

FURTHER REEOLVED that the officers of the Corporation,

or any of them. be and they are hereby autho= .

rized and directed, in the name and on hehalf -
of the Corporatian, to sxecute and ddliver the .
Agreement, one or more bills of aale, and -

such further and-othar documents and to do such °

furtber and other acts and things as may by
them, or any of thera, be dosmed necesaary

or coavenient further to consummate such sale -
and to enable the Corporatioh to carry out ita
various obligations, undertakings and agreo-
ments in connect:.on tbernvith. o

d40 #V1 SI9 J31v ' ;
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‘to ghareholders of record at the closs of business on Dacembor 30, |
‘1971, such dividend being a property dividend in kind conalsﬂng of,
l

£) S M

distributable at the commencement of business on January 3, 1872,

" .all of the usuetshaldandmedbytha Corporation for nndinoon-:

. tion date, EXCEPTING cash {in harid or in banks), cssh deposits, . i

1971 by and between the Corporation and EDO Corporation togethsr

nection with the Corporaﬂm'n Standard Precisicm mvhi.on at wtolﬂta.

| .
Kansas, and ths buzmsn conducted by such Divubn. as nnch useta : -

exiat, and in the condition in which the same exist, onuiddistﬂbu-

bank accounts and securitiea used by the Corporation in comnection
with such Divigion, and the Agreament of Sale dated Daceniber 30,

. with the assets of the Corporation conveyed or to be conveyed to EDO i

3.

Corparation as therein provided wnd all rights of the Corporaﬁon
thereunder to receive oush payments of any kind from EDO Corpo-
ration; and the authorization.of the ot;rlcara of the Corporation to
exccute and deliver on said distribution dats, in the name and on

'behait of the Corporation, auch billa of sale, deeds, lease.and patent -

|
assignments and other instruments and documents, and to do such .

other and furtber acta and things, as they may deem nesaaury and .
proper in order to effectuate the distribution of such dividend,

Establishment of an Exacutive Committea consisting of threa (3) '

dirgctors of tho Corporation, as autborized in Article VII of the

By-Laws, vested with the power, umong other things, to determine

d3d 4VT SI9 IvIv
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Dealaration of & dividend on the Common Stack of the Corporaticn,
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Scott as the members of said Executive Comsnittes,

4 '.

‘EC] were transferred to ECI Merger borp. » which then} !

£y )

the eleeuduot Messrg, J. J, Hangen, D. E. Eckdahl and 2. L.

Adoption of the follawing preambles and resolutioms: ik

mms. effective on or shout Decamber 20,

referred to ae "ECI") was merged with end into EC1 !

1971, Blectronic Communications, Inc. (hareinafter [
' i
|
i

Merger Corp., and all of the assets snd exiployeas of

became Blectronic Communications, Ino. (hereisatter !,
reforred to as the "Company"); snd the Company will .
ccntinue the business of ECI without oterruption except
for tha trensfer of the Standard Preciaion Diviaion of
ECI to Tha National Cash Register company oo Japuary 3,
1972; and _ |
WHEREAS, for a number o.!yaaru prior to the
marger ECI bad maintained various pension plans for
the benwfit of ita employees as follows:
(1) The Elef:tmnic Communlcations, Ine. -
UAW Retirement Income Plan; establishad
as & resylt of . collective bargaining agree-
ment between ECI and the International Union,

United Automobile, Aerospace and Agricultural

and establish the compenwation of officers of the Corporation; md h

¢ b um e my ——
2

ey ey

. .
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‘continue

i)

lmphmm_t'Workers of Amarica (UAW)
affiliated with AFL~CIO, and its local 288,
(2) Tha Standard Precision - Machinists i
Distrist Ledge No. 70 Retirement Income Flan,
ectablishad o5 & result of & collsctive bargaining |
agrecinent betweea ECI and the International |
Asgoclation of Machintats and Aerospace ﬁorhgxig.
and its District Lodge No. 70, AFL-CIO. i
(3) The Retirsment Income Plan for
Salaried Employeas administered under a Trust : :
Agreement dated April 5, 1983, between ECI sud
Chemical Bark New York Trust Company, &5
Trustee: and |
WHEREAS, it 13 in the interests of the Compaxy to

the said Plans in order to prassrve the banefits to

the participating employees without interruption:

NOW, THEREFORE, BE IT RESOLVED THAT:
(1) The Compeny shall continus to madntait the

. said Plana refarred to above and hereby assumed the rights

and obligations of the Company thereundsr,

hereby are, authorized and instructed to notity the Trustees,

indurandy companies and other pariles inv&lved. of the cone-

(3) The officers of the Compeixy be, and they

434 4Y1 519 Ierv
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*\v ' . Hauation of the said Plans, to execute stich documenta

-

B, Adoption of the bl.l'.wiﬁg resolutions; .

' RESOLVED,

to eifectuate the foragoing resolution,

and tske such action as may be Becessary 6r convenient,

That the officers of this Corporation, or any

ope or more of them, are hereby autharised

to open a bank account or accounis from time -
to time with tha Chemical Bank (hereinaftar
referred to as the "Bank"), for and In the name name
of this Corporation with such titie or titles as i-
ha or they may designate. ;

Thst the Presldent, Vice President-Finance,
Vice Preaident-Research and Engineoring,

Asgsistznt Vice President-Finance, and Agsistant
Secretary of this Corporation. signing aipgly for
emounts opder $§, 000 and jointly for §5, 000 and

—-————s

_over, sud thelr successors in offics, snd any other

P

L2

800

perscn hereafier avthorized to sign on behalf of
this Corporation, ate hereby authorized to sign
checks, drafts, notes, accoptances, and other
ingtruments, and arders for the payment or with-
drawal of moneys, credits, items and property

at uny time held by the Bank for account of this
Corporation, and the Bapk is hereby authorized
to bonor any or all therenf snd othex instruments
and orders authorized to be paid by the Bank,
including such as may bring about an averdraft
and puch 88 may be payabls to or for the benefit
of any signer thareof or other officer or employee
individually without inquiry aa to.the circumstancea
of the iasue or the disposition of the proceeds
thereof and without Mmit as to amount.

That the Bank 18 hereby authorized to accept for
deposit for the accomat of this Carporation for
credit, or for collection, or otherwise, any or all
checks, drafts, notes and other instrumenta ot
every kind indorsed by any person or by hand
stamp impression jn the name of tlns Corporation
or without indoraemunt. ]

d3d AVT SI9 I3y
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RESOLVYED,

S

TN

t)

That the officers of this Corporaticn or any
one or mor's'of them are hereby suthorized .
to act for this Corporation ih all other matters:
and transactions ulaﬂng to any of ita lnunmumI _
with the Bank, | ) :

Thbat each of tha foregoing resolutions and the | ;
authority thereby conferred shall remsin in s

tll force and effoct until written notlce of . | . |

revocation or modification shall bhe received

- by the Bank; that the Secretary or any Assistant
Secretary or any other officer of this Corporation
is hersby amtborised snd directad to certity, wder
the gerl of thia Corporation ornot, but with like:.
effect in tha latter case, to the Bank the foregoing
resolutions, the names of the officers and other .
representatives of this Corporation, any ohanmas;
from time to time & the paid officars and repre=
sentutives and spocimens of their respactive |, |
signatures; and that ths Benk may conclusively: .
assume that persons at any time certiffed to it
to be officers or other reprosentatives of this

Corporation continte as such until receipt by . .
the Bank of written notice to the contrary. "

That the officers of this Corporation be and
tbay are hareby authorized and directed to
deposit the fimds of this Corpoarstion from time
to time in The First National Bank in 8¢,
Petersburg. Florida subject to the Rules and
Regulations of said Bank, and until further order
of the Board of Directors of this Corporation, to
withdraw the same from time to time upon check
or other order of the Corporation and that any

" other individuals other than officers of this Corpo-
ration whose signatures may appear as authorized
by thisz Board are authorized to withdraw finds in
the same manner as set forth above for ita officers,
signed in the name of the Coxrporation by mny one of
the five individuals whose aigostures appear on this
aard in the spaces so provided which are the genuine
signatures of the individnals authorized to sign.

That said Bauk be and is hereby authorized pnd
requosted to accept, bonor nd pay without further
inquiry, all checks and otlixer ordera for the payment

[ d40 &Y1 §ID 1pry
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or withdrawal of money deposited with said

Bank in tha ngme of this Corporation including
checks drawn to the individual order of the
individual(s) aigning same snd including also

all such {natruments payabls or indorged to the
order of this Corporation when such checks or! [
other orders for momey shall be sigoed or'in-~ { e
dorsed in the name of this Corporulm.by the Lo
{ndividual(s) autbhorized to so sign. ° -

" BEIT FURTBEB RESOL,VED, that said Corpouﬁnn agrees 1o l

' RESOLVED,

the Rules and Regulations printed on this card -
‘and that the foregoing powers and authority vﬂ;
continue until written notice of revocation has |:
bean given to said Bank, -

“That ths officers of this Corporation be and they - .
are hereby authorized and directed to deposit the'.
funds of thia Corporation from time to time in

" The First State Bank, St. Petersburg, Fiorida.
subject to the Rules and Regulationa of said Benk,
and until further order of the Board of Directors
of this Corporation, to withdraw the same from
time to Hme upon check or other order of the
Corporation and that any other indviduals other
than officers of ihia Corporation whose signatures
may eppesr as aathorized by thia Board are autho~
rized to withdraw Amds in the aane manner as
ast forth above for its officers, signed in the nams
of the Corporation by any one individual for umounts -
of less than $5, 000 and by any two individuals for
amounts of $5, 000 or more, for those individuals
whose signatures may appear as authorized end
which are the genuine signatores of the individaala
authorized to sigo.

N

That suid Bank be aud is heveby authorized snd (-

raquested to accept, honor and pay without further
inquiry, all checks and other orders for the pay-
ment or withdrawal of money deposited with said
Bank in the name of thia Corporation, including
checks drawn to the individual order of the indivi-
dual(s) signing sams and including alao all such
instruments payable or indorsed to the order of
this Corporation, when such cheaks or other

Y
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ordara for money shall be signed or indorsed
in the name of this Corporaticn hy the individuals
suthorized to so sign,

-
* Dated this 30th day of December, 1971, T ! :
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RECD. MAR 121970

Background Information
for
media files

ELECTRONIC COMMUNICATIONS, INC.

St. Petersburg Division
Benson Manufacturing Division
Standard Precision Division
Scott Electronics Corporation

Public Relations Department

Post QOffice Box 12248

St. Petersburg, Florida 33733

Telephone: (813) 347-11l21,
ext. 488, 489

UPDATED»—> ™1 170

ECI is a subsidiary of The National Cash Register Company
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Brief Business History

The Company began operations in 1927 under the name Air Associates,
Inc. 1Its initial business was the selling of supplies and services
to the aviation industry; in the early '30's it began the manu-
facture of various aircraft components. During World war II, it
entered the electronics field, specializing in the design and
production of airborne electronic communication equipment. Growth
in the field was immediate and rapid.

In 1957, recognizing what by then had become its major activity,
the Company adopted the name Electronic Communications, Inc., and
moved its corporate headguarters and principal manufacturing
facility from Teterboro, N.J. to St. Petersburg, Fla. The aircraft
supply business was transferred to Air Associates, Inc., a wholly-
owned subsidiary. This subsidiary was sold in 1963. On Septem-
ber 17, 1968, ECI became a subsidiary of The National Cash Register
Company through an exchange of common stock.

Electronic Communications, Inc., consists of four operating
elements: St. Petersburg Division, which includes the Aerospace
Electronics Group and the Data Communications Group; Benson Manu-
facturing Division, in Kansas City, Mo., specializing in metals
fabrication for aerospace and industrial purposes; Standard
Precigion Division, in Wichita, Kans., where instruments and
electromechanical equipment are produced for the general aviation
field and Scott Electronics Corp., a subsidiary in Orlando, Fla.,
providing magnetic components for communication, radar and
computer equipment.

Principal Officers

S. W. Bishop, President

R. J. Dean, Vice President and Benson Manufacturing Division
General Manager

F. J. Grigware, Vice President and Standard Precision Division
General Manager

P. G. Hansel, Vice President-Aerospace Electronics
J. W. Lazur, Vice President-Data Communications

C. L. Lord, Vice President-Finance

L. W. Willey, Vice President-Materiel and Facilities

P. L. Scott, President, Scott Electronics Corporation



St. Petersburg Division

ECI's principal engineering and manufacturing operations are
centered in St. Petersburg where the Aerospace Electronics
Group and the Data Communications Group share a 375,000 square
foot facility which includes an engineering building of 175,000
feet and a manufacturing plant of 200,000 feet.

The Aerospace Electronics Group's interests include command and
control radio communication systems; UHF transmitters, receivers
and accessories: earth-environment terminals for satellite communi-
cations; telemetry transmitters; multiplex equipment; power
amplifiers; special purpose analog computers; antennas; test

and checkout equipment and microelectronic techniques.

In the area of command and control, ECI is the prime contractor
and systems integrator for the UHF command and control communi-
cation system which has been employed since 1961 by the Strategic
Air Command for its Airborne Command Post. This program is now
in its third equipment generation. Flying around-the-clock, SAC
Airborne Command Posts have the communication capability to
assume direction of a retaliatory strike in the event that under-
ground and alternate command posts are lost in an enemy attack.
ECI is responsible for equipment and electronic systems integration
in similar programs in Europe and the Pacific. All of these
programs are now a part of the Air Force's Worldwide Airborne
Command Post.

In tactical command and control, ECI produces communication
systems for the Marine Tactical Data System and shipboard radio
gets for the Navy Tactical Data System. The Marine Corps systems
are installed in shelters which can be air-transported into
forward combat areas, providing field commanders with high-powered
ground-air command and control communications capable of handling
both voice and data.

For tactical satellite communication programs, ECI produced earth
environment terminal equipment for both the LES-5 (Lincoln Experi-
mental Satellite) and LES-6 programs. These programs established
the feasibility of utilizing satellite relay for world-wide
communication between operating elements of the armed forces.

ECI is now producing satellite communication terminals for
worldwide Airborne Command Post aircraft.

For the nation's space program, ECI contributions include flight
control computers and electronic components for the Saturn/Apollo
program, telemetry transmitters, power supplies, servo amplifiers
and ground support equipment.



Other communication programs include ultra reliable command radio
sets for the Air Force; microelectronic data link radios for Navy
aircraft; tactical multiplex equipment for Air Force and Marine
Corps tropospheric scatter communication systems; telemetry equip-
ment for the Navy: special purpose transmitters and receivers

for Minuteman launch sites; transmitters for NATO's NADGE program,
radio sets for various NATO nations and a variety of research

and development projects.

The Data Communications Group, established early in 1970, is
concentrating in the data distribution and electronic data
processing fields, with an emphasis on the development of
peripheral systems for computer applications. This group is
also concerned with various commercial, industrial and civil
programs including the Signal/One line of amateur and special
purpose radio equipment. The Signal/One line was started in
1968 in the belief that many of the sophisticated new electronic
techniques developed for the aerospace market could be effectively
applied in other markets. The initial Signal/One product, a
deluxe integrated radio transceiver, has already set new high
standards in the world of amateur radio.

Benson Manufacturing Division

ECI acquired the Benson Manufacturing Company in Kansas City, Mo.,
in August, 1963. Established in 1907, Benson operates three
plants in Kansas City with a total area exceeding 200,000 square
feet.

A precision metals fabricator with an outstanding reputation for
skill and craftsmanship, Benson is active in three principal
areas: metal-worked components for defense and space systems,
blowers and heat exchangers for the aerospace industry and alumi-
num and stainless steel barrels and containers for the chemical,
brewing and food industries.

Critical components manufactured by Benson have flown in virtually
every space and missile program, including Apollo, the Lunar
Module, Mercury, Gemini, Saturn, Centaur, Rascal, Atlas, Meteor
and Talos.

Benson fans, blowers and heat exchangers are widely used in
military aircraft, with particular emphasis on the helicopter
field. Many free world helicopter manufacturers use lightweight
Benson blowers, including companies in Italy, Japan and France.

Benson is the nation's largest producer of aluminum and stainless
steel containers. Brewers' barrels have become a major item, with
production peaks reaching more than 1,000 barrels per day.



Standard Precision Division

Standard Precision of Wichita, Kans., was established in 1949 and
acquired by ECI in 1959. Standard Precision has two facilities
in Wichita with a total area of approximately 100,000 square feet.

Standard Precision produces a line of flight, engine and other
cockpit instruments for the general aviation industry. The

Division also produces a variety of electromechanical items
including rotary and linear actuators for aircraft use, miniaturized
and standardized motors.

Standard Precision maintains facilities for overhaul and repair
of aircraft instruments and electromechanical equipment, and a
screw machine facility which is producing parts for ordnance
fuses.

Scott Electronics Corporation

Scott Electronics Corp., Orlando, Fla., was established in 1964
and joined the ECI family in September, 1965. Its modern, fully
air-conditioned facility has 60,000 square feet of floor space.

The Company specializes in the development and production of
magnetic components for communications, radar and computer equip-
ment. Its products include magnetic amplifiers, filters, trans-
formers, saturable reactors, toroidal components, inverters,
converters and associated electronic modules.

Scott products are used in airborne radar, shipboard navigational

equipment, the Sprint missile, the Saturn flight control computer
and a variety of compu-er and communication systems.

For Further Information, Contact:

Robert E. Steele, Director of Public Relations
Home Phone: (813) 347-0711

Qffice Phone: (813) 347-1121, extensions 488 and 489

Office Address: Post Office Box 12248, St. Petersburg, Plorida 33733
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PROSPECTUS
The National Cash Register Company
468,529 Shares of Common Stock
($5.00 par valoe)

L _ EXCHANGE OFFER
To bolders of comman: stock of Eloctrowic Communications, Iwc.

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE
SECURITIES AND EXCHANGE COMMISSION NOR HAS THE COMMISSION
PASSED UPON THE ‘ACCURACY OR ADEQUACY OF THIS PROSPECTUS.

ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE. .

' THE EXCHANGE OFFER
The Nauotul Cash Register Company (“NCR”™) hereby offers to exchange shares of its Cam-

mon Stock for ghares of commaon stock of Electronic Communications, Inc. (*BCI”) at the rate of

one share of Common 8tock of NCR for each two shares of common stock of ECL, subject to the
terms and conditions wore fully set forth herein under “Exchange Offer to Holders of Common

Stock of Electronic Communications, Inc.”

The Exchange OE& to the hotders of common stock of ECT will expire at 3:30 P.M., Now
York local time on September 3, l96&.butltmybeutendgdf0tnntmdnn30dlylu

herein provided.

NCR is informed that certain stockholders of ECI may exchange shares of ECI common stock
for shares of NCR's Common Stock, and thereafter such stockholders or persons purchasing from

themn may offer and sell shares of NCR's Common Stock through transactions on the New York
Stock Exchange or otherwise, at market prices prevailing at the time of sale or at negotisted prices
and without payment of any underwriting discounts or commisgions, except usual and costomacy
distributor's or salesman's commissions, paid to brokers or dealers. Such stockholders or other

personsmaybedecmedmbe“undmm thhmtbemcmngoftheSecmuuActoleSS

FURWARDING AGENT

EXCHANGE AGENT
Ficrst National City Bank

Registrar and Transfer Company . '

15 Exchange Place Corporate Trust Department
Jersey City, New Jersey 07302 §5 Wall Street

: o New Yurk, New York 10015

The date of this Ptoapectus is August 2, 1968.
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No‘ula,damwmrﬂhawwukabmwuwﬁuayhfmwu-&oﬁy
representations, other than those contained in thls Prospectus, in comnection with the offer contsined in ihis

l' :l Prospecins ond, l/hﬂmormda, smch other information or represeniations mnst not b relled npon & having

’ ’ bean authorized by NCR. ihis Prospecixs does mot constilurs en offer by NCR o soll secwritics in wny
i siats 1o any person to whom i Is unlewful for NCR 1o make such offer in such siate.

nder any ciroumst , croate

Neither the deolivery of this Prospecins mor arnty sale made heveunder sholl,

an implication thut there has been no change in the affairs of NCR or ECI dnce the dote hereof.
i © Unsil September 12, 1968 oll deslers efiocting tromssctions in the registerod socurities, whother ov mox
participating in this Exchange Offor, may be roquired (o deliver ¢ Prospociss. This is (n oddition to the
M-olhdmw%«?mmmucdqamwocﬁaﬂuhmﬂ

i tIquclun‘cOlcrmdnu&mpedlolkdrmoUdlolmwuhdpdou

REGISTRATION STATEMENT

The information contzined herein under the headings “History and Business of ECI”,
*“Description of Common Stock of ECI” and “Management of ECI” and the financial data with
respect to ECI included in the “ECI Statements of Income” and its financial statements constitut-

" mgaparthereofm!umuhedtoHCRbyECIiormclummthquspecuu.

: ‘ . NCR has filed with the Securities and Exchange Commission, Washington, D, C., a registra-
tion statement (herein together with all amendments theteto, sometimes referred to as the Regis-
tration Statement) under the Securities Act of 1933, as amended, with respect to the shares
of Common Stock covered by this Prospectus. ' For further information with rvespect to NCR
and the Common Stock, reference is made to the Registratdon Statement, including the eshibits
and financial statements which are a part thereof. A copy of the Registration Statement may be

obtained from the Commission's principal office in Washington, D. C. upon payment of the fee
prescribed by thc Commission’s Rules of Practlce. or examuined there without dnrge. _

() | - -
\»‘,‘ ' TADLE OF CONTENTS
' . . PAGE . _ PAGE
Exdnhgc Offer to Holders of Common NCR and ECI Condensed Pro Forma Com-
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i) EXCHANGE OFFER' )
TO HOLDERS OF COMMON STOCK OF

ELECTRONIO COMMUNICATIONS, INC.

The Ezchange Offer

Not exceeding 468,529 shares of Common Stock of the par value of $5 each of NCR covcrcd by
this Prospectus are being offered to the holders of common stock, par value $1 per share, of ECI in
exchange for their shares of common stock of ECI, at the rate of one share of Common Stock of NCR
for each two shares of common stock of ECI. Upon the “Closing Date” of this ofer, or as prompty
as practicable therealter, and subject to the satisfaction of the conditions referred to below, NCR
will issue and deliver to Registrar and Transfer Company of Jersey City, New Jersey, as Exchange

' Agent, for distribution to the stockholders of ECI who have acrepted the offér one share of Common Stock

of NCR for each two shares of common stock of ECI depasited in acceptance of the offer. The Agreement,
dated as ‘'of May 20, 1968, between NCR and ECI, settiog forth the terms and conditions of the
Exchange Offer, is filed as an exhibit to the Registration Statement of which this Prospectus is a part

and is incorporated herein in its eatirety by this reference.

~ The exchange ratio was determined by negotiation between the managcmerit of NCR and the
management and the Board of Directors of ECI after consideration of various relevant factors, induding
the possible advantages which are cxpected to accruc from a joining of the two companies. and the
acceptability of the Exchange Offer tw the holders of common stock of ECI.

‘Approval of Exchange Offer

NCR has been advised that the Board of Directors of ECI has unarumously approvcd the Exdu.ngc
Offer and has recommended that the holders of common stock of ECI accept it. NCR has also been
advised that on June 24, 1968 directors and officers of ECI and members of their families owned
a total of approximately 111,000 shares of common stock of ECI (approximately 12.5% of the amount
outstanding) and tut they have indicated that they intend to accept the Exchange Offer. In addition,
NCR has been further advised that on that date trusts established for the benefit of members of the William
H. Donner family owned 207,176 shares of common stock of ECI. (approximately 23.3% of the amount
outstanding). Mr. Duncan Miller, a director of ECI, is president of The Donner Corporation which
advises with respect to the investments of certain Donner family trusts, and Mr. Miller bas advised NCR
that The Donner Corporation will recommend that such trusts accept the Exchange. Offer.

Acceptance of Offer
The holders of common stock of ECI may accept this offer on or beforé its “Expiration Date”
by depositing their certificates rcprwcntmg shares of such common stock, accompanied by a properly

executed Acceptance of Exchange Offer, in the form accompanying this Prospcctus with

Registrar and Transter Company

15 Exchange Place :
" Jersey City, New Jersey o732
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The certificates (. ).xld not be endorsed. The form of Aoccptz(.m.g of Exchange Offer must be filled ‘n,
manually signed in accordance with the instructionis contained on the back of the form, and accompanied
by supporting papers where required. Any defect in the completion of the form of Acceptance of
Exchange Offer may be waived by NCR at its option. For the convenience of ECI stockholders who
30 desire, the stock certificates and acceptance forms may also be sent, for forwarding to the Exchzngc

Agent. to the following Forwardmg Agent:

First Xational City Bank
Corporate Trust Depanment
55 Wall Street

New York, New York 10015

Additional copies oi the form of Acceprance of E.\cha.ng: Offer and of this Prospectus may be
abtained upon request to either the Exchange Agent or the Fo:-wardmg Agent or to
The National Cash' Register Company : Electronic Communications, inc.

Main and K Streets 1501 72ad Street North
Dayton, Ohic 45409 : or St. Petersburg, Florida 33733

Attcntton of the Secretary Attention of the Secretary

NCR will accept telegraphic tenders received at the office of the Exchange Agent on or before
the Expiration Date. provided thar such telegraphic tenders are signed by a bank or trust company
having an office or correspondent in New York, X. Y. or by a firm or corporation which is a member

“ of the New York Stock Exchange or the American Stock Exchange Clearing Corporation, and state

the number of shares of common stock of ECI tendered for exchange, the names of the registered
holders thereof, and also state that such stock certificates, together with the duly executed Acceptance
of -Exchange Offer, have been deposited in the United States mail, addressed to the Exchange Agent,
on or before the Expiration Date. Telegraphic tenders will be deemed 2 deposit with the Exchange Ageat.
The depasit of shares of common stock of ECI with the Exchange Agent will be irrevocable but if, on
the Expiration Date, less than 809 of the shares of common stock of ECI issued and outstanding on such
date have been deposited with the Exchange Agent, then the Exchange Qffer will terminate, and all stock
certificates and related documents which have been deposited with the Exchange Agent will be returned
to the depositing stockholders, without expense to them, as promptly as practicable, Reference is zlso
made to “Conditioas of the Exchange Offer'’ and “Tax Ruling” below.
. No charge will be made to exchanging stockhalders for any transfer taxes, if any, or for fees or
expenses of the Exchange Agent or the Forwardmg Agent in connection with the exchang All such’

charges will be borne by NCR.

Expiration Date

This offer will expire at 330 P M. '\'cw York local time on September 3, 1968 but it may be extended
by NCR from time to time but not beyond -October 3 by written notice of extension delivered to the
Exchange Agent. Natice of any such extension will be publicly annaunced. Such date, or such extended

date, is called the “Expiration Date”.
_Notwithstanding the expiration of the Exchangc Offer, NCR reserves the right, if the Exchange
Offer is cousummated to effect, after the Explratton Date, exchanges of common stock of ECI for Com-
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mon Stock of ;\'-Cit apoa substaatially similar terms as those of the Exchange Offer, provided that oo
such exchanges will be made which might have the effect of altering the tax consequences of the
transaction to the stockhoiders of ECI who have accepted the Exchange Offer; however, there is Do

assurance that any such exchanges will be made.

Cloging Date
The Closing Date of this offer shall be the tenth day next succeeding the Expiration Date, excluding

Saturdays, Sundays and legal holidays, or as soon thereafter as practicable.

ECI Dividend . A

On July 31, 1968 the Board of Directors of ECI declared the regular quarterly dividend of 5 cents
a share on the common stock of ECI payable October 13, 1968 to holders of record at he close of
business on Septernber 12, [968.  Stockholders of ECI who accept the Exchange Offer and deposit
their shares with the Exchange Agem will be entitled to this dividend whether or mot the Exchange

Offer is consummated.

Fracuonal Interests
No fractional shares will be issued to the ECI stockholders under the tcrms of the Exchange Offer.

" Provision has been made in the form of Acceptance of Exchange Offer to permit a stockholder of ECI .

who is entitled to a fractional interest in a share of Common Stock of NCR on the Closing Date to instruct
the Exchange Agent as agent for such stockholder to sell such fractional interest or to purchase an
additional fractional interest sufficient to make up one full share of Common Stock of NCR. Instructions
to purchase will be matched off against fractional interests to be sold. As promptly as practicable after
the Closing Date the Exchange Agent in its discretion will effect the purchase or saie, as the case oy be,
on the New York Stock Exchange or atherwise, of full shares representing excess fractional interests,
All purchases and sales will be adjusted on the basis of the average market prices at which the trans-
actions are effected by the Exchange Agent i the settlement of fractional interests. The Exchange Agent
will remit by check to holders of fractional interests who elect to sell and will bill purchasers who elect to
purchase additional fractional interests, - If payment for the fractional interest purchased is not rectived
within 30 days after the date of billing, the full share acquired will be sold. Stock transfer taxes and
service and brokerage charges on the purchase or sale of fractional interests will be apportioned among the
stockholders of [ECI involved, as payment of such. cbargs by NCR xmght adversely affect the (nx-free

status of the Exchange Offer.

Conditions of the Exchange Offer

The consumumnation of the Exchange Qffer on the Closing Date is subject to the ﬂusfachon of the
conditions set forth in the Agrecment, dated as of May 20, 1968, between NCR 2nd ECI which conditions
are designed to give NCR assurance as to the validity of the incorporation and good standing of ECI, its
capitalization, assets, liabilities and financial condition, the nature of its contractua! obligations and
commitments, the absence of material adverse changes in its capitalization, assets, liabilities and finandal
condition since the date of the last balance sheet of ECI ncluded in this Prospectus, the title to its prop- -
erties (such title being that ordinarily required by a purchaser of like property), the absence of materially

l a.dvcll's'e litigation, and other matters of a similar nature. Al of these conditions are provided for the

benefit of NCR and any or all of them may be waived by it, in whols of in part:
: 5
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If, on the Closing Date, any of these conditions is not satisfied or waived by NCR, all stock certificates
and related documents which have been deposited with the Exchange Agent will be returned to the
depositing stockholders, without expense, as promptly as practicable.

Tax Ruli.ng

The consummation of the Exchange Offer is also subject to the condition that on or before the Closing
Date'a ruling from'the U. S. Internal Revenue Service to the effect that no gain or loss for Federal income
tax purposes will be recognized to any stockholder of ECI upon the exchange of his shares nf ECI com-
mon stock for shares ¢f NCR Common Stock pursuant to the Exchange Offer shall have been received by
ECI. - This condition may not be waived by NCR.

Solicitatian of Exchanges

Solicitation of exchanges pursuant to the Exchange Offer will be madc by mail. In addition,
officers and employees of NCR and of ECI may solicit exchanges personally or by telephone, tefegraph
or maif, but they will not receive any fee or commission in connection therewith. NCR may engage
paid solicitors to soficit exchanges and will reimburse banks, brokers and dealers, nominees and other
custodians or fduciaries for postage and reasonable clerical expenses in forwarding the Exchange
Offer to their customers or principals,

There are no underwriting arrangcmcnts in connection with the Exchange Offer. However, paid
solicitors who may be engaged to solicit exchanges may be deemed to be “underwriters” within the
meaning of Section 2(1) of the Securities Act of 1933 by reason of their services and NCR may
indemnify such persons against certain fiabilities mcludmg {izbifities under that Adt.

Effects of Failure to En:hange

The common stock of ECI is listed on- the American Stock Exchange. Upon consummation of
the Exchange Offer, there is a possxbzlxty that ECI- shares may be delisted under tbc dlstribuuon'
requirements of such Exchange.

In addition, if the aumber of holders of record of the common stock of ECI is reduced to less than
300 persons, the registration of such stock under the Securitics Exchange Act. of 1934 may be

terminated and thereafter ECI will not be subject to.the reporting requirements of that Act so

that financial and other information required to be furnished - under that Act may not be available
to the mmonty holdcrs of stock of ECIL. . _

ECI Stock Options

At May 31, 1968 ECI had outstanding options to purchase an aggregate of 34,548 shares of
its common stock held by 13 officers and employees. The options are exercisable prior to expiration
at prices ranging from $8.99 to $24.69 per share. If the Exchange Offer is conswnmated, NCR’
will issue to the holders thereof, upon cancellation of such options, substituted stock options teo

- purchase shares of Common Stock of NCR. These substituted stock options will eatitle the holders

to purchase one share of Common Stock of NCR for each two shares of comman stock of ECI covered _

by the cancelled options at an option price equivalent to the aggregate option price for two shares of

common stock of F.CI undcr the cancelled options..

P T TN ,.__.._-:g?,f:w..;:.f.z..;ﬁa,wg_:,:\f_ -\. et

A3
”»
S
3

1
0



There isno g lm affiliation between the two companies. i -} director or officer or any assocate
thereof of NCR owns beneficially any common stock of ECI. NCR is advised that one director of ECI
owns bencficially (00 shares of Commeon Stock of NCR and that the children of one other director of

ECI own an aggregate of 100 shares of Common Stock of NCR. .

Certain stockholders of NCR are offering 10,016 shares of NCR Common Stock by a prospectus

of even date herewith consisting of this prospectus and an additional cover page. Sales of such shares will

be effected on the New York Stock Exchange through brokers or dealers. The commissions or discounts
to be paid by said Seliing Stockholders to brokers or dealers in respect of such sales will not exceed the
usual and customary distributors’ or saies’ commissions or discaunts. Such commissions and discoants are

not considered to be underwriters'-compensation.

'COMPARATIVE PRICE RANGES OF NCR AND ECI COMMON STOCKS

The following table indicates the high and low sales prices, on a quarterly basis, of the Common Stock

of NCR on the New Yock Stock Exchange from January 1, 1966 to july 30, 1968 and of the
common stock of ECI for the same period on the American Stock Exchange. Such prices have pot

been adjusted to reflect a 1055 stock dividend paid in December 1966 by ECI.
NCR Comimon Stock ECI Common Stock

Quarter _High Low High Low
1966 1st ..o ir . Tt 863 76 2y 1734
Znd ...l SUNUUUR Lllla.. T 91% 77% 2By 17
It e 8s 6534 213% - 13%
CAth i feemnenennn 7214 59 17%4 123
e ¥ S 9% . . 673 213 . .15 .
b33 U 10224 8% 7y 18%
3d ...... e 1153% 9534 2914 21%
Qth L. 13654 10834 32% 2l
1968 18t .oovenireaniiaannnns e ... 1337 9914 43 Wy
20d i 1543 11834 71 42
3rd (througb July 30, 1968) .............. 1432 123 & 56

On July 30, 1968 the closing pricc of the Common Stock of NCR on the New York Stock
Exchange was $12425 and on the same date the closing pnc: of common stock of ECI on the American
Stock Exchange was $38 30,

On March 29, 1968, the trading day unmedzatcly preceding the annouuccment that NCR and ECI

had reached agreement in principle with respect to the Exchange Offer and on the ratio of exchange for
their common stocks, the closing prices for NCR's Common Stock and ECI's common_ stock were $115

and $44, respectively. On April 2, 1968, the first full trading day after the announcement, the closing
prices were $125.25 for NCR and $51.875 for ECL. . )
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CAPITALIZATION

The following table shows the actual capitalization of NCR and its subsidiaries and ECI as at
March 31, 1968 and as adjusted as at that date pro forma to reflect the consummation of the Exclange
Offer made pursuant to this Prospectus, upon the assumptions that al! of the outstanding preferred stock
of ECI had been converted into common stock of ECI and that the holders of 100% of the then outstanding

shares of common stock of ECI accept the Exchange Offer. NCR ct 200 Forms
Short-tenm debt:
Notes payable .. ... ... c.oooiiiiiiiiiiian e $ 91 098.182 $ W82 $ 31704
Current tnstallments, long-term debt .. .vovunviamnnreieiiiiinn... g 225,405 28011
Total sbort-term debt ....ooeuieernnieeiner it aiaiiiirians $ 94 lw.788 $ 05247 $ 94406035
Long-term debt: .
J.375% Sinking fund notes dse March 1, 1980 ........ ...l $ 7284000 $ 7284,000
375% Sinking fund notes due March 1, 1977 .oovoooosiinn i 6,875,000 6,875,000
4.75% S:nkmg fund debentures due June 1. 1985 ... ... ... ... 36,385,000(1) 36,385,000
4.37: Sinking fund debentures due Apeil 1, 1987 ....... ... .00 47000,000(2) 700,000
Sinking fund debentures due June 15, | foor ..ol 60,000,000 60,500,000
4.2:% Subordinated convertible debentures due April 15,1992 ........ 88,259,100 88.259,100
325% Swiss franc boods due 1978-1982 ... ..ccooiiiiiiniaiinan. .- 11,574,000 11,574,000
Real estate mortgage due 1969-1989 ... .. .oiiioiuiiiiiei e, : 2.443 694(3) 2436
Mortpge obligations and other long-term debt of romgu mbsrdﬂ.rm
and branches .. 7,337,713 ) 739,713
6% Subordinated convertible debentures due 1971 . § 1,425,000 1,425,000
525% and 6.590% First morigage rotes due 1969-£970 : 101,772 101,772
Ninety-day noftes reoewabie to 1970, payable under revélving credit
QETEEMENL ..ttt aieeannesreaancaaenannertnanrtsnereaneans 3.000.000 3,000,000
Total long-term-debt ....... R 267,138,507 4526772 271685279
Stockholders’ Equity : :
NCR Preferred stock' ($S Par)
Authorized—2,000.000 shares, oone issued
ECI f;f;rred stock (ﬂghf;r) 6% cumulative, conv:ru'bk
Tssued—19.796 shares .. ... . ..oiiiiiiiiiiiiiiinn.-. e 197.960(4)
NCR Common stack ($5 Par) : -
] :\uthonzu.#—- 14,000,000 shares(5)
Issued—8.932.281 Shares ...............eecoveeeeiseeneanennns 44,661,405 - 46,886,205
ECI Commou stock ($l Par) (6) :
Authorized—2.000.000 shares
[ssced—&?Z.lﬁﬁ sh:.ru (855.621 shares outstanding after daducuag
Cagital 16,543 shares held o treasnry) ... oaiiiliiiiiiiiieioan, : ' - 7&7%1[2 . ”
3 T S N L L T LI ‘W 262’,]
Rcwncd u.mmgs ............................................... 203 626,128 6,109 689 209,735,617
. o 395,181,903 14,221,983 409 245,200
Less: Treasury stodk @t 008t ..covovenonccvcoininmnsnconsasnens 158,686
Total stockholders' equity ....... e e aemeeetesaeareaearanaas 395,181,903 14,063,257 409,245,200
Total long-tertu debt and stockbolders’ equity .......... o ceeeoiaa.. $662,340,410- - §$18,590,069 $630,9%0, 479

2) Doss not include $1,000,000 principal amount purchased for reuremau.

EI) Does not include $415, Wmml amount purchased for retirement.
Does not include $240, 036 reserve depasited with mortgage trust

3)
E#) Ol‘l )}a,l'gg&wa all of the cutstanding shares of ptcferred stock of ECI were called for redemption on
(5) {nduda 125,491 shares reserved for issue upon exercise of outstanding stock options (including 17,714 shares
Common Stock o conncction
wﬂh the exchange offer), 199,919 shares available for stock options which may be subsequently granted and
. 882,591 sharcs to accomodate conversicns of the 425% Subordinated convertible debentures due April 15, 1992
{6) No provision has been made for the 11,945 shares of ECI cammon stock reserved for issue upon conversian of

for ECI common stock which are expeeted to become options for NCR

its 6% subordinated coavertible debentures dve November 30, 1971

" NCR and its subsidiaries have obligations under leases on ral praperty, principalfy for sales and
service offices. During the twelve months ended December 31, 1967 NCR and its subsidiaries paid
approximately $12,574,000 in rents under leases of varying duration. See’ “Foreign Business” ander
““History and Business of NCR" for information with respect to proposed issues of additional securities

by NCR and a foreign subsidiary.
8
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( ) * NCR AND SUBSIDIARY OO;'IA)ANIES
~ CONSOLIDATED STATc-MENT OF INCOME
The fulfowing statement, except for the earnings of the Japanese subsidiary reported on by other
independent accountants, M1s been examined by Price Waterhouse & Co., independent accountants, whose
opinion Uiereon appears elsewhere in this Prospectus. As explained in Neote 1 fo the fnancial statements,
effective with the year 1967, the financiai statements have been prepared on a fully consolidated basis.
Previous years’ results in this statement have been restated to-reflect NCR's worldwide operations.

" The statement should be read in conjunction with the other financial statements and notes thereto included

elsewhere in this Prospectus. (000 omitted) Year eaded December I1,
o o 1961 1964 1965 1966 1967

facome: - -~ . . .- o ’ .

Net sales ..o $H23916  $519,196  $560,394  $654,025  $698932

Service inconwe and cquipment rentals ............... 118,664 146,578 176,455 2172680 256,523

Other NCOME ..ot e _i26% 13289 15207 4201 18971

_ . 605,210 679,033 752,056 885,506 974426
Costs and expenses: )

Cost of products and services sold—(Nate A) ........ 323 315 362825 395,767 473217 S37,0355

Sclling. general and administrative .............-.... 222956 250,744 286,152 2273 M6,132

€T 2 S Y 8387 8,864 10,043 13,241 18835

1,935 2,04 1,833 1913

)Imoru\ interest in 1 net ammgs of fomgu subsidiaries
: -§5.593 624,467 693,735 820,644 904,606

48,617 54,566 58,321 64.862 9820

Income before income Qaxes .....ooovivneeieoniiiananena,

Income taxes: . . : )
Uhnited SEItes ...o.vioiiiiriii i ceciaaeaaenanns 11,000 11,300 11,100 10,600 16,300
FOPGET ~vvoveimimnenossoosio e 15200 17100 17800 22000 = 24200
26,200 28,400 28,900 32500 3450

k

$2417 $26166- §$29421 § $ 35320

Net income for the year—(Note B) .......ceviiiiannnn,

Per share of common stock—(Note C): . :
Net IICOME oot $2.70 8 835 $3.67 $3.98
Cash dividends dedlared .........cooiiiiiiiiiiinnn. 114 114 116 120 120
Pro foroua net income per share, based on aswoption of - .
conversion of all outstznding convertible secirities and _ 174

exercise of all outstanding stock options . ...............
Nore A—Uader NCR's system of accounting and doe to the mture of NCR's business, a breakdown of cost o

products and services sold applicable to net sales, service income and. equipment rentals is not p
Nore B—Sce Note 1 to financial statemnents.
Nots C—Basduamnmbﬂddummﬁhtﬂmfdmechm adjusted for §% stock dividend in 1965.

* * * * ]
- The unaudited consolidated net sales, service ‘incomte and equipment rentals; net income and aet
income per share were $483.444,625, $12941,279, and $1.45, respectively, for the six months ended

. June 30, 1968, and $440,702,578, $12,558,353, and $1.41, respectively, for the six months ended June 30,

1967. The results for 1968 give effect to the recently enacted Federal income tax surcharge.

With the release of the Century Series Electronic Data Processing System in March 1968, NCR
iutends tp defer expenses relating to the compensation of certain selling and instaliation personnel since
such expenses relate to future income. In the first six months of 1968 payments for such expenses
amounting to $1,039.000 after taxes have been deferred and will be charged to income over the:initial
term of the rental contracts which are firn non-cancellatle contracts for either one, three or five years or
at the time of installation in the case of a purchase contract. .

In the opinion of NCR's management all adjustments, consisting enly of normal recurting accmals
considered necessary for a fair presentation of the results of such six month periods have been included.

- Results of operations for the six months ended June 30, 1968 are not necessaiily indicative of resuits to be

expected for the full calendar year.
' 9

ety Aest "/o‘w“‘.‘ b0l



_ _ ) ECI STATEMENTS OF ﬂéb(%ME
The following statements of incorue of ECI for the five yeurs ended September 30, 1967, have been examined by
Arthur Andersen & Co., independent public accountarts, as set forth in their report included elsewhere herein.
The statements of income for the three-month periods ended Decemiber 31, 1966 and 1967, which were not examined
by independent public accountants, reflect, in the opinion of ECI, all kmown adjustments (which inclisde only normal
recurring accruals; necessary to 3 fair presentation of the results of operations for such periods. These statements
should be read in conjunction with the financial statements and notes thereta included elsewhere herein.

Three eyonths
MM&«!I, _
. 196 1967
(Unssdited)  (Usauditeq)

Year ended September X0,

. 1961 1964 1965 $966 1967
Income: i
Netsales oooovennnniainninieninienns 18,104,468 S26818,136 $22261,716 $37,080,154 $49,388,335 $13,074796 $12,537,049
Other inCOME, BEt ..voeverrvnineiannnn . 125990- 105,366 164,919 145,480 167270 $5,463 5273%

18,231,458 26,923,502 22,4?6,635 37225634 49,555,605 13,130259 12,589,785

Costs and expenses:
14,SB4TI6 Z2826907 18454971 3202719 42899894 11,421,360 10,642,648

Cost of Rles ....ccoovvivimecnnnannan-s
Geoeral and administrative :xperucs 2597172 2786241 2660885 2954509 3965497 002,257 293,663
Irterest EXPEmSE -ooevvennennseinnnns | 23788 1235 M40 4O0SM 499052 132080 104981
Net loss of discoatinued operations ... 22,005 61,730 :

17437683 26036113 21460626 35417762 47,364,453 12665698 11741262
Income before income taxer ............- 793775 BI3E9  S66009  IBUTRIZ 2191152 464561 84852

Provisioa for Federal income taxes (Note .
| TP 330,000 410,000~ 465,000 750,000 $65,000 200,000 390,000
3775 477389 SOL00S 10STEIZ 1226152 264561 458523

Income before extraordimary items .......
Extraocdimary items, pet of applicable in-
oI 235 (NOLE 2) «verervnsernen (106719 60000 927000
 Net income (Note 2) oevomierinninnes $ 7056 § SIT3B9 §IA8009 § 1057872 § 126152 § 264561 § 458528
Tocome before cm-nonlmry items appli- ) A
bl 0 COmMON SOK . vevnrneenreress $ 390986 § 454981 § 479471 § 1039172 § L20BBSY § 259949 § 455,368
Net income applicable to commont stock . 284,267 514981 1,406,471 1,089,172 1,208,859 209949 455,368
Der share of commod stock:
Based on average number of shares out-
standing and adjusted for 10% ocom-
mon stock dividend in December, 1966—
Income before extraordiary items A7 56 € | Iz 147 32 5§
items, met of appli- : o
cable income taxes .......e.innnn : (.13} .07 LI9
Netincome «ovoetoinviieeainen 34 63 181 129 147 A2 55
Pro formma bet incowe based ca '
sumption of conversion of all omsund
ing coavertible securrties and exerdsc
o( all outstanding stock options (Note
................................. : . 1.39 S2
Cash dividends pcx share of common stock
(adjusted for 10% common stock divi- .
dend in Detember, 1966) ............- 08 18 8 A8 20 £5 .05
10 (notes appear om folloening page)
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' ended June 30, 1967.

) ()

NOTES TO STATEMENTS OF INCOME OF ECl

. (1) The investment tax. credit has been zpplxad as 2 reduction of the provision for Federal income taxes in the zmounts of
$13.300. $12.100, £9.300. $63.000. $23,500, $4,500 und $6,100 fcr the years 1963, 1964, [965. 1966, 1967 and fur the threc-month periods

ended December 31, 1966 and December 31, 1967, respectively.
(2) The m(cme:nu of income reflect the following extraordinary items :

a. In (963, a charge of $106,719 for the loss on sale of net assets and hqudanon of 3 wholly-owned lubsxdury (nct of
applicable income tax of $109,000) ; :

b. In 1964, a credit of $60,000 for Fedenl income taxes that were eliminated by reason of ‘the'carry forward of a prior yeir's
operating loss of 2 former sehsidiary company;

c In 1965, a aet credit of $927,000 for:

(i} The elimination of deferted Federal incomne taxes of 3933000 resalting from the atilization of a former subsidiary’s
_ operating loss;

(ii) A chasge of $58,000 for the loss on sale of investment in prefcrrcd stock (met of applicable income tax of $19,500) ;

(iii) A credit of $65,000 for Federal income taxes that were climinated by reason of the carry Iorwzrd of a prior year's

operating loss of a former sabsidiary company. . .

To comply with new reporting requirements effective for fiscal periods beginning after December 31, 1866, get income for
1953 and 1963 has been restated to include extraordinary items which were previously described and reported as special items
sler net income. g addition, credits resulting from the carry forward of prior years' operating losses which were previously
actted against provisions for Federal mcome taxes n {964 and 1963 have been restated as extraordinary items.

{3) The pro forma per share amounts were computed using the following asseanptions : '

a. The conversioa of the outstanding 6% cumulative convertible preferred shares using the couversion r3tio in effect at
December 31, 1967, reflecting the shares issuable on conversion and eliminating the preferred dividend requirements;

b. The conversion of the outstanding subordinated convertible debentures using the conversion ratio in effect at December 31,
1967, refiecting the shares issuable on conversion and dtmmatmz the interest reqmremcnts,

¢. The exercise of all outsanding stock options. assuming no effect from funds received as such effect would mot be material.

The unaudited get sales, net income and net incorue per share were $37.856,627, $1,475.616 and $1.73, respec-

tively, for the nine months ended June 30, 1968, and $39.323.913, $802.36+ and $.96, respectively, for the nine months
The results for 1968 give effect to the recently enacted Federal income tax surcharge. In the

opinion of ECI, all known adjustments (which include only mormal recurring actruals) necessary for 2 fair
presentation of the results of operations for the nine month periods ended June 30, 1968 and 1967, have been made.

The increase in net income for the three months ended December 31, 1967, in cbmparison with the three months

“ended December 31, 1966, and for the nine months ended Junc 30, 1968, in comparison with the nine months

ended June 30, 1967, despite the decrease in net sales, resulted principally from improved profit margins.

The results of operations for the three month period ended December 31, 1967 and the nine month period
ended June 30, 1968 are not mecessarily indicative of the operating results for the ecntire fiscal year ending

Septembes 30, 1968.
11
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NCR AND SUBSIDIARY COMPA{ JS AND EQI

I;RO FORMA COMBINED STATEMENT OF INCOME
(Not covered by ml-llllu' epinions)

i)

The following pro forma combined statement of income presents, on 2 “pooling of interests” basis, the
results of operations of NCR for the five years ended December 31, 1967 combined with those of ECI for
the five years ended September 30, 1967, after giving effect to certain reclassifications for comparability,
This statement should be read ia conjunction with the other financial statements, including the notes

thereto, of NCR and ECI appearing elsewhere in this Prospectus.

Fiscal Years (000's omitted) -
B 1953 194 1965 1966 1967

Income: :

Net sales ... oiiiiiiiana.ll $492,021 $546,014 $582,656  $§691,105 § 748320

" Service income and equipment rentals . 118664 146,57B 176455 217280 256,523

" Other mcomc J N . 12738 13,302 15372 14,346 19,138

. 623420 705894 774483 - 922731 1023981

Costs and expenses: : ,

Caost of products and services sold ..... 338,007 385652 414,162 505,240 579955

Selling, generat and admmxslnnvc .... 225553 253530 288871 335227- 150097

IOterest . ..oovviniiinaaeiineannnns 8,621 9,225 10,388 13,681 19,334

Minority interest in net earnings of for-

cigu tzu!:lsrdxaru:s .................. 1,935 2,034 1,833 1,913 2,584
574,116 650441 715254 856,061 951,970

Income before income taxes .............. 49 304 55,453 59229 66,670 72,011
Income taxes: : :

United States ........... e iiiaaaas 11,380 11,650 10,580 11,350 - 11,265

Foreign ... ...o..ciiiiiiiiiiiinn. 15,200 17,100 17 800 22,000 24,200

' 26,580 - 28750 28380 . 3335 35,465

Pro forma. combined net income _.......... $ 2724 $26703 §$ 30849 $333X §$ 3656

Pro forma combined net income per share of . _
conunou stock (Note) ................. $2.60 $3.04 $3.36 $3.62 $3.93

- Pro forma combined net income per share of

common stock as above and based on the -

assumption of the coaversion of all out-

standing convertible securities and exercise

of all autstanding stock (inciuding

options for shares of ECI common stock

which are to hecome options for shares of

NCR Common Stock on the basis of one

share of NCR Comamon Stock for each two :

shares of ECI common stock) ........... $3.70
Nore: These figures are based on the average number of shares of NCR Common Stock amtstanding during each

ad;usted foraS% stod:dmdcndm 1965 plus 444,033 shares of NCR Commoz Stock which would have been

car,
Lmed the exchange been made on December 31, 1967 (assuming conversion of all of the ECI convertible preferred

stock).

Preparation of the combined pro forma statement of income above and the pro forma combined
balance sheet on thé following pages has been based on the assumptions that afl of the preferred .stock
of ECI will be converted to common stock prior to the exchange and that all of the common stock of
ECI will be exchanged for Common Stock of NCR. Accordingly, accounting on a “pooling of it "

basis has been followed,
12

e 3 'NM
RN FERT LGkl 3



oot

B P

()

()
COMPABATIVE DATA PER SHARE OF COMMON STOCK
INCOME AND DIVIDENDS

1963 1964 1965 1966 1967
NCR
Before combination .
Netincome ... ...oviiiiiiiiiiiiiianan. $2.70 $3.13 $3.35 $3.67 £3.98
Pro forma, based on assumption of conversion :
oi all outstanding convertible securities and
exercise of all outstanding stock options . ... 374
. Cashdividends ................. ... 1.14 1.14 1.16 120 120
Pro forma after combination ' . C .
Net i0C0mE ...\ v e aeearnnns 2.60 304 . 336 362 . 393 . -
Based on assumption of conversion of alf out- s e
standing. convertible securities and exercise of :
all outstanding stock options .............. 370
ECI .
Before combination
Income before extraordinary items ... ....... 47 - .56 62 129 147
Extraordinary items .......... e (.13) a7 L19 — —_
Net income ... v ieneurnnreniiienaaenannn 34 53 - 1.81 1.20 147
Pro forma based on assumption of conversion of
all outstanding convertible securities and exer-
cise of all outstanding stock optxons ........ : 1.39
Cash dividends «.....cooveeieiviinnaneann 05 18 .18 .18 20
Pro forma after combination
Net income (Note) ........cooivviinnnn.n. 1.30 1.52 1.68 1.8 1.96
Based on assumption of conversion of all out- :
standing convertible securities and exercise of .
all outstanding stock options (Note) ...... 185
Cash dividends (Note) ..................... .74 - 57 58 " .60 60
’ BOOK VALUES Decemmber 31, 1967
Before After
Combination Combimtion
NCR :
Per share of common stock .........c.ciiiiiiiii il $43.90 $4327
Per sharc of common stock assuming conversion of all con-
vertible securities and exercise of all outstanding stock
options  .............. g 4920 4849
ECI _
Per share of common stock (Note) ......... ...t 1571 21.64
Per share of common stock assuming conversion of all convert-
ible securities and exercise of all outstanding stock options
1667 2425

UNOLEY e e et

Note—Each share of NCR Common Stock will be {ssued in exchange for twe shares of ECI common. stock The

ECI per share net income, dividend and book value amounts after combmation therefore are ome-half of the pro forma
.NCR per share. net income, dividend and book valoe amouats after combination.

13
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read tn conjunction with

0

NCR AND SUBSIDIARY COMP

()
ANIES AND ECI

CONDENSED PRO FOBMA COMBINED BALANCE SHEET
(mot covered by accountants’ oplaions}

The following pro forma combined balance sheet represents a combination on 2 “pooling of iterests”

basis of the condensed halanice sheets of NCR and ECI at December 31, 1967. This statement should be
the financial statements, including the notes thereto, included elsewhere in this

- Prospectus, :
) : December 31, 1967
(000 emitted)
: - -~ Prof Proforma.
ASSETS © __NCR ECI adjustments  combined
Curreﬁt assets . .
CaSh < oe e e $ 2625 0§ 420 s 26674
Marketable seaurities, at cost (approxi- “
mate mmarket) .....ooe.ainainnns 47,669 | 47,669
Accounts receivable ................ 253,117 8,964 262,081
Inventories ........ccvvieenecnenn-. 334,784 8,856 ' 343,640
Prepaid expenses .................. 10992 486 - 11,478
. 672816 18726 1,542
Property, plant and equipment, less acouore- _
lated depreciation .........cceieoilen 330,773 6278 337,051
Other assets ...........ic..-- e 6555 537 " 7092
Total 3SSEES «vvvvoeeeeeenrennes $1010,144  §25541 $1,035,685
14
© e Rty \.u..,_‘.hwi.y\-g..



e e,

—

P

- . i_' )

i)
NCR AND SUBSIDIARY COMPANIES AND ECI
CONDENSED PRO’ FOm COMBINED BALANCE SHEET
(ot covered by acconmizais' ogi.njou)
}
December 31, 1967
' = - (000 ommitted)
LIABILITIES AND : Prot ' .
STOCKHOLDERS’ EQUITY NCR . ECI : zdi':““"“ Izm"’m'::
Current Habilities : . : :
Notes payable and current installments
' on long-term debt .......ooialll $ 87980 $ @ $ 88,287
e Accounts payable and accrued expenses 112,529 3677 116,206
Accrued incometaxes ............... 39,682 : 719 : 40,401
Dividends payable _................. 2674 2,674
Customers’ deposits and service prepay- . . )
meats ............ P 70,807 70,807
33672 4,703 318,375
Lopgterm debt ........................ 268,085 7,247 275,332
Lease purchase obligation . .... emeeannes 1,800 1,800
International operations and employees’ pen-
sion and indgmcr:ity Teperves _...... e 24,421 ] T 24,421
Minority interests .........cocviieeaanns 10,597 ' 10,597
Stockbolders” equity : ' . : .
Preferred stock .......... ey 210 (210)(a)
Common stock ..............c..... 44,598 852 36 (a) 46,818
_ - 1332 (b) '
Capital surplus ..._................ 146,113 7027 16 (a) 151,824
: : (1332) () '
Earnings retained for use in the business 200,858 5,660 206,518
- Excess of cost gver par—treasary stock (158) 158 (a)
. Total HLabilities and stockholders’
.3 equity . .......iiiiaiiieeana. $1,010,144 $25,541 $1,035,685

Pro forma entries: _ :
(a) Conversion of the 21,035 shares of ECI 6% cumulative comvertible preferred stock for 36,444
shares of ECI common stock (including 18,399 shares in treasury) on.basis of 1.7325 shares

of commion stock for each share of 6% cumulative convertible preferred stock. '

(b) Issuance of 444,033 shares of NCR Common Stock in exchange for 888,066 shares of ECI
common stock on the basis of one share of NCR Common Stock for each two shares of ECI
common stock. See note on page 12.

' 15
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- HISTORY AND BUSINESS OF NCR

NCR was incorporated under the name of Tee NarroNaL CasE REecrstee CoMpANY under the
laws of the State of Maryland on January 2, 1926, as successor to an Ohio corporation of the same
aame organized in 1884, NCR's executive offices 20d principal plant are located in Dayton, Ohic.

NCR and its subsidiaries are engaged in the design, production, distribution and servicing of

_ business equipment and.machiaes, including electronic data processing equipment, accounting machines,

cash registers, adding machines and microform equipmeat, together with supplies and related accessaries

for use both with its machine products and for other uses.

The products of NCR are marketed and serviced in all states of the United States principally
through its own sales and service organizations and to a very minor extent through distributors and
dealers, Qutside of the Umted States, NCR subsidiaries, branches and, in 2 few mstanccs agents

distribute and service NCR's products in aver 100 countries.

NCR and its subsidiaries employ appmxlmately 84,000 pcoplc, of whom appmxunatdy 40,000 are
outside of the United States.

-The net sales, service inoome and equipment rentals of NCR and its subsidiaries were dlvxded among
the foliowing categuries during 1967:

Equipment
Sales ..t 554%
Rentals .....ooeveuinniii it iiiniinan.s 9.2
Service and Maintemance ... ...l 202
Supplies and Miscellaneous Products ................ 152
100.0%

——

Total outside the United States (included in the above) 449%

The terms of sale offered by NCR include outright sale, installment sales and non-full-payout
reatal agreements. [nstallment sales, entered into principally for the sale of cash registers and adding
machines, provide for payment over varying periods of time up to a maximum of 36 manths. NCR
offers its electronic data processing equipment, accounting machines, certain of its adding machines
and its line of microform equipment for rcntal primarily on a “full service™ basis, for initial periods

of one to five years.

During the past five years, an increasing portion of NCR's revenue has resulted from equipment
rentals and the sale of service, maintenance and supplies, The increase in equipment rentals (which is
expected to continue) and service revenues is largely attributable to NCR's rapidly growing participa-
tion in the field of electronic data processing. The increase in supply sales is largely due to the
growth in sales of carbonless copying paper (“NCR Paper”) and the continuing development of 2
full line of business forms and supplies for use with NCR eguipment.

16
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NCR's accou(xumg practice has been to capitalize the rmm(nacturing cost of rental equipment and
to depreciate the capitalized amounts over four to six years on the “sum-of-the-years-digits” method.
"All development, installation and marketing expenses related to such equipment are charged off as
incurred. Rental payments arc :aken into income when received. Due to these accounting practices,
the amounts charged as costs and expenses with respect to rental equipment ‘are disproportionally
higher in the early years than in the later years and, accordingly, the profit potential of rental contracts
is defzrred. During the past five years, all other categories of NCR's products and services have been con-
sistently profitable. With the release of the Century Series Electronic Data Processing System, NCR intends.
to defer expenses relating to the compensation of certain selling and installation personnel since such

expenses relate to future income. The deferred expenses will be charged to income over the initial

term of the contracts.

For many years, NCR has been the world's largest manufacturer of cash registers and is one of -
the leading manufacturers of electro-mechanical and electronic accounting tmachines. Over the past
five years, NCR has substantialljr expanded its design, manufacture and sale of a broad range of
clectronic data processing equipment, culminating in the recent release for sale of its Century Series
Electronic Data Processing Systern. It also manufactures and sells a line of adding aud bockkeeping
machines and a wide variety of business forms and supphcs primarily for use in business equipment.
With this expanded product line together with fucreasing customer requirements in this area, a
substantial part of NCR's marketing effort has been directed toward the sale or reatal of fully integrated
business systems, including electronic data precessing systems, rather than toward the sale of individual
machines designed to mechanize single applications. Such “total systems’ utilize NCR “original entry” .
equnpment such as cash registers, accounting machines, and adding machines to record pertinent informa-
tion in a form suitable for subsequent processing on NCR's (er other manufactum) electronic dz!z

processing equipment.

In March, 1968, NCR released for sale its Century Series line of electronic data processing equip-
ment which represented a further major step of NCR into the computer field. The Century Series
offers not only a bread line of central grocessing and memory equipment, but alse a broad range of
peripheral equipment inchuding discs, magnetic tape drives, punck card and paper tape readers and
punches, optical jourmal scamners, magnetic encoded document reader-sorters, together with a wide
range of controf devices for data communication.” NCR also coatinues to market its Class 315 and Class
315 RMC (Rod Memory Computer) as well as its Series 500 electronic data processing systems.

NCR offers a3 wide range of cash registers and sales registers for the control and recording of a
wide variety of transactions primarily in the retail, wholesale and service industries. Increasing demands
for more information together with changing methods of retailing (such as sclf-service and the growth.
of suburban shopping centers) have increased the demand for new types of cash registers, including
those which can create machine or computer readable information. In 1967, NCR introduced the
Class 5 cash register, a flexible Live of registers, which includes features necessiry for the conduct

of trade and the capture of pertment information for subsequeat processing.
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NCR contiz.aZs to manufacture and market its well established line of lower price¢ mechanical
and electro-mechanical accounting machines and during the past five years has also introduced
a complete live of electronic accounting machines offering substantially increased capacity. During
1967, NCR mntroduced its Class 400 electronic accounting machine offering an expanded number of totals
together with magnetic ledger capability and simplified programming through the use of interchangeable
punched tape loops. NCR also manufactures and markets accounting machine equipment specifically
designed for banking and other financial institutions such as “encoding” machines for the application
of MICR (Magnetic Ink Character Remognition} information on documents for subsequent compater
processing as part of 2 toal system, “proof” machines, and both “on-line reaf-time” and ”off fine”
equipment for teller wmdows all of which may be integrated into a total bank systcxn. :

In the adding machmc field, NCR offers a oomplctc fine of full kcyboa.rd equipment and a limited line
of 10-key machines. Many of the machines are sold or rented for controf of a wide variety of original
entry applications but with the ability to crcate machine readable mput for subsequcnt computerized

processing as part of a total integrated system.

NCR also provides software and other supporting services required to insure that the installed
products efficiently perform those functions for which they were designed.  Such services not only include
the necessary machine instructions consisting of programs in a variety of computer fanguages, but also
schools and other educational services, manuals ard librarics of system procedures for many levels of

customer personnel.
To supplement NCR's regular lines of equipment, NCR also markets certain products manufzctored

for it by others to NCR's specifications. In addition, NCR sells used business equipment of its awn
manufacture which is, in most instances, acquired upon trade-in from purchasers of new equipment from

" NCR.

Since 1961, NCR has cstzbhshed a number of Electronic Data Processing Centers and presently bas
22 locations within the United States and an additional 47 centers internationally. These centers are
equipped with ooe or more of NCR’s efectronic data processing systems to provide service for many types
and sizes of businesses, primarily for those which require the information develaped through a total gystem
but which cannot efhiciently utilize a full computer system. Incleded in the foregoing is a aetwork
of On-Line Datz Processing Centers which provide immediate updating of records for savings banks
and saviogs and foan associations through data processing equipment in the center which is con-
nected by telephone lines directly to the teller machines in the customer’s place of business. o

A wide variety of supply items are designed, manufactured and sold by NCR for use in or with its
machine products, including printed forms, paper roils, ink ribboas, guest checks, ledger cards, files and
trays, and a complete range of supplxes for its electronic data processing systems such as magnetic tape
and discs. )

NCR has developed and markets a line of pressure seasitive coated papers which make duplicate
copies without the use of carbon paper and are sold under the trademark “NCR Paper”. This product was
first introdaced in 1954-and has steadily increased in volume of sales. Further developments in the field

of capsular research have resulted in a variety of micro-encapsulated products.
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During 1966, NCR entered 2 new field of microform systems, including the PCMI* systems which

it developed and microfiche and microcard systems which were developed by The Microcard Corporation
which NCR acquired i February, 1967. This field imolves not only the manufacture and sale of viewer
and photographic equipment. but also the conversion for customers of original documents to microform

chips or transparencies.

Domestic Distribution and Service

NCR maintains its own distribution and technical service organizations consisting of approximately
19,400 employees in 472 offices located throughout the United States. NCR provides extensive training
programs for its salesrnen and technicians in product and technical service developmients and in advanced
marketing techniques. To better meet consumer demands for increasingly sophisticated systems NCR's
marketing organization has been reorganized by type of market rather than by product line.

In the case of addmg machines azid one line of medium priced bookkecpmg machines NCR supplements
its direct distribution by sales through a nation-wide network of 855 dealers and four distributors.

NCR's branch offices and sub-offices in the United States operate complete facilities for the service and
maintenance of its products. All of its technicians have been trained at NCR's regional technical schools.
As new products or modifications of existing products are introduced NCR initiates instruction programs to
enable its technicians to maintain and service the new equipment. It is the policy of NCR not to sell any -
product under circumstances where it is not in a position to render competent service. ' More than two-
thirds of the service sales volume comes from service rendered under mamtcnance coutracts for an annual

- fixed charge.

NCR believes that the quality of its d:strxbut:on and service orgamnhon is a pnnapal factor in
the suocessful conduct of its business. )

- Foreign Business

The business of NCR outside the United States is done principally through subsidiaries and to a
lesser extent through agents and branch offices of NCR, and is conducted in substantially the same manner
as in the United States. Since World War II NCR has oude substantial investments outside the United
States, chiefly by remvesting local carnings. A license agreement exists between NCR, its British selling
subsidiary and Wiggins, Teape and Co. Ltd. {(London} under which Wiggins, Teape may sell “NCR

- Paper” non-exclusively throughout the world except in the United States and may manufacture it exchu-

sively in certain designated countries. NCR has licensed Mitsubishii Paper Mills, Ltd,, and Jujo Paper
Manufacturing Company, Ltd, Tokye, to manufacture “NCR Paper” in Japan and to sell it non-exclu-
sively in Japan and, through NCR, elsewhere in the werld. Executive Order 11387 dated Jasuary {, 1968,
and the regufations issued by the Secretary of Commerce in connection therewith, limit foreign investments
by United States compaaies and other United States persons, require the annual repatriation of a portion
of forcign earnings from affiliated foreign pationals and place a limitation on the amount of short-term
financial assets held abroad. The future effect of the Order and regulations qn the overseas operations

. of NCR cannot be determined at this time.

*Trademark.
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The National gfa.sh Register Company, Limited, one of NCR's United Kingdom subsidiaries, at the
date of this Prospectus was negotiating with investment bankers in London for the sale of a proposed
issue of iong-term debt securities in the principal amount of approximately £12,000,000 (approximately
$28,800,00Q) to be sold in Europe and which would be guaranteed by NCR and would pravide for the
issue of stock purchase warrants entitling the holders thereof to purchase over a pcnod of years approxi-
mately 120,000 additional shares of NCR's Common Stock.

Employee Relations -

Collective bargaining contracts with labor. unions cover approximately 20,200 non-supervisory
employees in the United States and Canada, approximately 17,000 of whom at the Dayton and Washington
Court House, Ohio, plants are represented by the N.C.R. Empioyees’ Independent Union. Pending -the
outcome of representation proceedings before the National Labor Relations Board, the three-year agree-

- ment with the Employees' Independent Union which expired on August 31, 1967, has been extended on

an interim basis. Comprehensive employee benefit pians, including retirement pensions, disability benefits,
hospital and medical reimbursements, group accident and life insurance benefits and a .suggestion plan
are in cffect for employees in the United States. In addition NCR maintains in Dayton extensive recrea-
tional and educational programs for its empioyees and rhe:r familics. NCR believes its employee

relations are satisfactory.

Research and Development _

NCR carries out an extensive program of rescarch and development devoted to mechanicil, electro-
mechanicaf and efectronic business equipment and, in recent years, considerable emphasis has been placed
upon the development of electrouic data processing equiptment. As a result of this program NCR has
continuously added new products and has extended the applications of existing products. Of significant
importance is NCR'’s work mtheﬁddsofphysulandchmalmmh

' ﬂwrmrdxmddmbpmcnpmgnmwaxnedmprmpaﬂybyastzﬂofapproxmatdy 1,750
persons at the Dayton Plant and by a staff of approximately 800 persons at the Electronics Division
Hawthorne, California. In addition there are small research and engineering facilities at Ithaca, New
York, Cambridge, Ohio and at a number of locations overseas. Total expenditures for product develop-
ment, engineering and research for the five years ended December 31, 1967.aggregated approximately
$129,000,000, and it is expected that about $35,000,000 will be expended for these purposes in 1968,

. Patents and Trade-Marks

NCR has numerous United States and foreign patents and patent applications relating to its several
products and processes. These patents and applications, together with licenses under patents owned by
others, are considered by NCR to be adequate for the conduct of its business. NCR does not consider
that any single patent is of materfal importance in refation to the business as a whole. NCR does consider
the trade-marks “National”, “NCR" and the design [NIGJR], and several other trade-marks as applied to
its products to be assets of material importance, and it has registered and renewed- such trade-marks in the

United States and appropriate foreign countries.
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b PROPERTY OF NCE

The manufacturing plants of NCR and its subsidiaries oocupy a total floor area of zpproxi-
mately 10,769,412 square feet, of which approximately 8,381,869 are owned and the balance held under

lease, as follows:
Location Owoet Leased Tatst
Dayton, Qbio .................... S 4,356,902 340,508 4697,410 '
Dundee, Scotfand ....................... .. 145554 1,077,890 1,223,444
Augsburg, Germany ..................... . 632,041 48,345 680,386
Hawthorne, California ..................... 355,000 207,800 562,800
Berlin, Germany ... .. e e e SALIZE L 541,174
Cambridge, Ohio _........... 367,000 - 367 000
Ithaca, New ?'drl-: ........................ - 329718 - 329718
Millsboro, Delaware ......... s 300,000 300,000
San Diego, California ............. e e 292,000 292,000
Oiso, Japan ....... P 216,800 216,800
Toroato, Canada ..........coueeevvineunn.. 154,000 154,000
Massy, France ........... e . 138200 136,200
Giessen, Germany .................ccoenes 112,180 . 112,180
Sao Paulo, Brazil ......................... 92,300 92,3(1)
Bulach, Switzetland ................... — 80,000 . 80,000
Puebla, Mexico ..........ocvieiiirinnnn-. 50,000 50,000
‘West Salem, Wisconsin .............. e 28,000 : 28,000
Buenos Aires, Argentina -.................. 26,000 ) 26,000
s ol egycturing plans 2 .".d. PP asamo0 421,000 880,000
Total Floor Area .......lviieivinneinacnns 8381869 2,387,543 10,769412(3)
RIS e e e e
’ < -completed in 1968 An g B g

eomtmctwnathrimgtm,'l‘ms is expected to be
plantmhmgmmmtdysomﬂsqwtfedsmdcmmatV'wW'mnn.tnduetpemd

to be compicted in 1968
(Z)Doanotmdude59wpplymn&mumgpbnumdppa;hthngphn&mmm¢um&

of 392,703 square feet, in 37 cmortries overseas

(3) A ncw manufaciuring plantoammng?NOsqwnfe«smdamnstmcbona&Porhsc,W'm
and is expected to be completed o 19%68. An tion contatging 12,000 square feet it auder coustruction at
SanDrcgn,CzMonm,zndncxpccmdtubemmpktdml%&

'The above-mentioned plants and the equipment therein are in good operatmg cond.mon and well
maintained.

~ NCR also owns 13 sales and service offices and leases approximately 459 such offices and sub-
offices in the United States, The Company and its subsidiaries own over 188 sales and service offices
and lease over 866 such offices and sub-offices in various foreign countries. NCR and its subsidiaties
also own or lease a variety of facilities pertinent to their operation, such as warehouses, garages, offices

and recreational facilities,
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Titles to 1. })ropcny liave not been examined for the p&..;!oscs of this Prospectus but NCR does
not know of any material defects in title to any oi its real property or that of its subsidiaries or of any
material adverse claim of any right, title or interest therein, pending or contemplated. This statemeat
is tnade without regard to certain minor encumbrances such as lisns for current taxes, easements or
restrictions which do not materially detract from the valuc of such real property or its use in NCR’s

or subsidiaries’ business.

HISTORY AND BUSINESS OF ECI

ECI was incorporated in New York in 1927, under the name Air Associates, [acorporated and on
October 1, 1940, merged into its then inactive wholly-owned subsidiary which had beeqt incorporated
in New Jersey on May 27 of that year. The name Electronic Communications, Inc. was adopted in
April 1957 ' _ '

ECT’s principal business consists of the design, development and manufacture of electronic com--
municationts systems, subsystems and equipment, flight instruments and metal products. The end-use,

directly or indirectly, of these products is primarily by the military forces of the United States and its

allies and by the National Aeromautics and Space Administration (NASA). A substantial part of
ECI's sales for the five years and nine mounths ended June 30, 1968 were made uader government
contracts subject to final price determination. It is the opinion of ECI's management that final price
determinations will have no adverse effect on its financial statements. About 90% of ECI's sales for this
period are also subject to renegotiation under the Renegotiation Act of [951. Under this Act the govern-
ment is permitted to renegotiate contracts to eliminate “excess profits.” ECI has received clearances from
the Renegotiation Board through the fiscal vear ended September 30,1967, _

The fields in which ECI engages in business are highly competitive. While ECI does not know
of any reliable statistics pertaiming to its relative position in the electronics field, it believes that its
share of the tota] business in this field is small.. ECI competes with 2 large number of other electronics
compaaies, many of which are considerably larger than ECI, and with dcct:romcs divisions of other -
large manufacturers.

Unfiled orders were estimated to be $60,000,000 at june 30, 1968 (of which approximately
$14,000,000 are expected to be delivered during the remainder of the current fiscal year ending September
30, 1968) and $44,000,000 at fane 30, 1967. Substantially all uafilled orders are for military and
NASA end-use and are subject to customary government provisions permitting the goverament to
terminate for its convenience, with provisions for reimbursement to ECI for costs incurred and profit

in the event of such termination.

St. Petershurg Division
ECI’s ucccumc offices and principal manufactunng -and :ngmccnng facilities are located i St.

facturing “clean rooms”, inspection and test facilitics and areas for assembly, metal fabrication, electro-
plating, welding and graphic arts production.

At present the design, development and manufacturing activities of the St. Petersburg Division
are directed principafly to airborne, air-transportable, shipboard, ground and satclhtc communications

systems and space instrumentation.
In the area of command and coatrol commuuaications, ECI is the prime confractor and systmls

integrator for the airborne UHF multiplexed communication system which has been employed since
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1961 by the Strg _‘\)c Air Command for its Airborne Comn'.zi'.._)Post. This program is now in its

third equipment generation. _
In the area of tactical command and contral, ECI is producing communication systems for the

+ Marine Tactical Data System and shipboard radio sets for the Navy Tactical Data Syster.

Other communications progranis include shipboard transceivers for the Navy, data link radios for
paval aircraft, communication satellite ground terminals for the military, communication relay equip-
ment, tactical multiplex equinment. telemetry equipment, special purpose transmitters and receivers for
Minuteman faunch sites, transmitters for NATO's NADGE program and a variety of research and
development projects,

The St. Petersburg Division also is producing a vanct) of equipment for the nation’s space program,
including flight contro! computers for the Satura/Apollo program.

.ECUI’s customer requirements group consists of a headquarters staff located in St. Petersburg, Florida,
and field personnel based in Huntsville, Alabama; Los Angeles, California; Boston, Massachusetts; .
Dayton, Ohio; and Washington, D.C. This group analyzes present and future military budgets and
related present and future customner product requirements and maintains commercial relations with present
and potential customers having requirements for ECI's capabilities and products. .

Benson Mannfaeturing Division
The Benson Manuiacturing Compan: was founded in 1907 and was incorporated in Missouri in

11928, ECI acquiring voting control of Eenson in 1963, Oa November 23, 1965 Benson was merged into

ECI and became the Benson \[anutac:ur-ng Division.

Benson's principal business consists of the design, fabrication and sale of various products made from
aluminum, stainless steel and other metals, The end-use, directly or indirectly, of these products is
primacily bv the military forces of the United States, NASA and the brewing industry. - These
products include heat transfer systems, fabricated metal components for appfication in aircraft, missile
and space. systems. and zluminum and stainless steel beer barrels. All phases of Benson’s business are
highly competitive. \While ECI does nat know of any reliable statistics. it belicves Benson’s share of the

" total markets for heat transfer systems and fabricated metal components for aircraft, missile and space

systems application is not siguificant.
ECI is presently offering for sale the busmcss and asscts of the Benson Manufadunng Division.

Staidard Precision Division _

ECI's Standard Precision Division in Wichita, Kansas was established in 1949. ECI acquired this
division (then a separate corporation) in 1959. This division's activities comsist principally of the
production of instruments and electro-mechanical equipment for the aerospace and general aviation
industries. The division also operates facilities for the overbaul of aircraft instruments, research and
development and environmental testing. The facilities include an environmentally controlied “clean
room” and areas for assembly, instruction and testing. Standard Precision also is equipped for production
of specialized screw machine items and is presently manufactnrmg ordnance fuze equipment for the U. S.

Ammy.
Employee Relations

ECI tas about 2,750 employees, approximately 2,200 at St. Petersburg, 300 at Benson and 250 at
Standard Precision. ECI has group life, sickness, accident, hospitalization and surgical benefits and

retirement income plans for all its employees.
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About l,d. Lroduct:on and maintenance employees at S.. )Pctcrsburg are represented by a umon
affiliated with the AFL-CIQ. Negotiations with this union for a three-year collective-bargaining agree-
ment expiring in July 1971 have recently been concluded.

About 200 production and maintenance employees at Benson are represented by unions affiliated mth
the AFL-CIQ. The present collective bargaining agreements expire in 1969.

About 170 production and maintenance employees at Standard Precision are represented by 2 union
affiliated with the AFL-CIO. The present collective bargaining agreement expires in 1970.

Property :
) ECT owns its offices and manufacturing and engineering fucilities which are located ont a 30 acre tract -
in St. Petersburg, Florida. These facilities coasist of two adjacent modern buildings which have approxi-
mately 325,000 square feet of floor space. A 50,000 square foot addition is planned for completion in tate
1968. ECI also has an option to lease an additional 35 acres.and an option to purchase an additional
26 acres in the St. Petershurg area for futiire expansion.

ECI owns two separate plants for its Benson Manufacturing Division in Kansas City, Missouri
with a total of 225,000 square feet of floor space. Althongh both of these plants are over 20 years old,
one having been built prior to 1936, they are adequately maintained and are suitable for Benson's present

metal fabrication operations. _
ECI owns a plant for its Standard Precision Division in Wichita, Kansas, with 55,000 square feet
of floor space. The principal facility with 45000 square fect of floor space, is leased by ECI.
ECI also owns the property described below which is leased to Scott Electronics Corporation.

Scott Electronics Corporation )

Scatt Electronics Corporation in Orlando Flonda was es(abhshed in 1964 and became an zﬂ'iha.tc
of ECI ia December, 1965. The outstanding capital stock of Scott Electronics cousists of equal amounts
of Class A common stock and Class B common stock. The dividend, Equidation and voting rights of
the Class A and Class B common stock are identical except that ECI as the owner of all of the outstanding
Class B common stock is entitled to elect a majority of Scott Electronics’ Board of Directors.  The
Class A common stock is owned by two officers of Scott Electronics neither of whom are otherwise
affiliated with ECI except as holders -of stock and options to purchase stock of ECI. The Class A

“common stock is convertible into Class B common stock on a share for share basis, and ECI has the

opt!on to purchase all of the Class A and Class B common stock from titne to time outstanding at

prices ranging from 100% to 200% of its book value.
- Scott Electronics designs and produces wave filters, magnetic amplifiers, transformers, saturable
reactors, toroidal components, inverters, converters and associated electronic modules. Its principal
customers are manufacturers of commuaications and radar systems.
" The business in which Scott Electronics engages is highly competitive. Its share of business in its
field is believed to be sthall. Scott Electronics competes with a large number of other electroaic componeat
manufacturers, many of whom are considerably larger than Scott Electronics.

Scott Electronics has appraximately 400 employees. None have a union affiliation. Scott Electronics
occupies a pb.nt of approximately 60,000 square feet which it leases from ECI. This plant has adminis-

tration, engineering, “clean room™ and assembly areas.
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© ) DESCRIPTION OF CAPITAL STOCK OF NCR

NCR is authorized to issue 2,000,000 shares of the par value of $5 cach of cumulative Preferred
Stock, none of which is outstanding, and 14,000,000 shares of Common Stock of the par value of $5 each,
B,363,168 shares of which were outstanding an June 30, 1968. The following are summaries of certain |
rights of and provisions for the Preferred Stock and the Common Stock.

The Preferred Stock

The Preferred Stock is senior to the Common Stock, both with respect to the payment of dividends and
the distribution of assets, is issuable fram time to time in otie or more series, and the Board of Directors is
expressly authorized to fix before issue with respect to each series (a) the designation and aumber of
shares to constitute such series, (b} the liquidation rights, (¢) the dividend rights, (d) the times asd prices
of redemption, (e) whether the shares are to be subject to the operation of a sinking or retirement fund,
(f) whether the shares are to be convertibie or exchangeable for other securities of NCR, (g) any limita-
tion on the payvment of dividends on the Common Stock to be effective while any such series is outstanding,
(h) the voting powers, if any, in addition to anv voting rights provided by law, of the shares of such series,
which voting powers may be genéral or special, and (i} such other provisions as shall not be inconsistent
witll the Charter. All shares of any series of Preferred Stock shall be identical with each other in all
respects, and all series will rank equally and will be identical in all respects except to the extent that the
Board of Directors is permitted to vary the terms thereof as above described. Shares of any series of

"Preferred Stock which have been issued and reacquired (excluding purchased shares which NCR elects to

hold as treasury shares), including shares reccived upon conversion or exchange, will revert to the status
of authorized and unissued shares apd may be reissued. The Preferred Stock' when validly issued for

adequate consideration will be fully paid and nonassessable.

The Common Stock

The Common Stock, (i) subject to the prior rights of the Preferred Stock described above and to
any limitations on dividends or other réstrictions fixed by the Board of Directors before issue with respect
to any series of Preferred Stock and to the limitstions described under the heading “Restrictions on
Dividends” below, is entitled to dividends when and as-deciared by the Board of Directors, (ii) has full
voting power, (iii) subject as aforesaid, is entitied to receive any distribution made to stockholders in
{iquidation, and (iv) is not entitfed-to preemptive rights to subsribe for additiona! shares of any class:
or securities convertible into such shaves other than such rights, if any, as the Board of Directors of
NCR may determine from time to time,

Non-cumulative V;Jtiag

The holders of Common Stock are entitled to one vote per share.  Sioce the Common Stock does
not have cumulative voting rights, the holders of more than 509 of the shares, if they choose to do so,

- ¢can elect all of the directors, and the holders of the remaining shares cannot elect any director.

There are no conversion nghts or redemption “or sinking fund provisions with respect to the
Common Stock.
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The outstznux)ng shares of Common Stock are fully paid and nonassessabie, and the shares issuable
upon consummation of the exchange will, whea so issued, be fully paid and nonassessable.

' Restrictions on Dividends

The Indenture with respect to NCR's 414 % Subordinated Debentures due April 15, 1992 (convertible .
an or before April 15, 1982), issued in May of 1967, prohibits the declaration or payment of dividends
on Common Stock of NCR (other than diviuends in Common Stock) or the acquisition or retirenient
of capital stock of NCR by it or a subsidiary unless, after giving effect thereto, the accumulated con-
solidated pet income of NCR and its subsidiaries earned subsequent to December 31, 1966, plus the
sum of $30,000,000, plus the net proceeds of the issuance, sale or other disposition after December 31,
1966 of stock of NCR and of indebtedness of NCR which has thereafter been converted into stock of
NCR (including the said Debentures) shall exceed the sum of (i) all dividends and other distributions
on the capital stock of NCR (other than dividends or distributions payable in shares of Common Stock
of NCR) expended by NCR subsequent to December 31, 1966, and (if) the aggregate amount of
expenditures made by NCR and any subsidiary subsequent to December 31, 1966 for the acquisition or
- retirement for value of any shares of capital stock of NCR. The term “comsolidated net income” is

defincd 'to mean all net income of NCR and its subsidiaries appearirng on a consolidated income statement
of NCR and its subsidiaries as reported to stockholders and accompanied by 2 certificate of independent
public accountants. Such income includes non-operating income, and is after deduction of all expenses
and charges of every proper character, all as determined in accordance with generally accepted accounting
- principles. As at December 3§, 1967 approximately $59,300,000 of the carnings retained for use in

the business were free of such restrictions.

DESCRIPTION OF COMMON STOCK OF ECI

ECI is authorized to issue 2,000,000 shares of common stock of the par value of $1 per share and
200,000 shares of 6% Cumulative Convertible Preferred Stock of the par value of $10 per share. All
of the outstanding Preferred Stock was redeemed on July 31, 1968 and no additional Preferred Stock
will be issued. Accordingly, no description of the Prefssred Stock is included in this Prospectus.

The holders of common stock of ECI (i} are, subject to the limitations described below, entitled to
dividends out of ECI's surplus or net profits when and as declared by the Board of Directors, (ii) have
full voting power, each share being entitled to one vote, (iit) are entitled, in the event of any liquidation
of ECI, to their pro rata share of the assets remainiog after payment or provision for payment of ali
* liabilities, and (iv) are not entitled to preemptive rights to subscribe for additional shares of any class or
securities convertible into such shares other than such rights, if any, as the Board of Directors of ECI may

determine.’

Under ECI's Revolving Credit Agreement with a group of banks it is provided that ECI will not
without the consent of the banks declare or pay any dividends (except stock dividends) or make any
other distribation to stockholders or redeem any shares of its capital stock uunless the aggregate amount
of all such cash dividends, distributions and redemptions in any period of twelve consecutive months
does not exceed 50% of ECI’s et earnings (after all taxes) for such period.
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(")  MANAGEMENT O Nbu.

Directors and Execuiive Officers
The names of all directors and executive officers of NCR are as follows:
Name Office
Robert S, Qelman ~ Director and Chairnan of the Board*
R. Stanley Laing " Director and President*
Robert G. Chollar Director; Vice President and Group Executive
Research and Development and Manufacturing
George Haynes Director; Vice President and Group Executive
International Operations
Charles L. Keenoy Director; Vice President and Group Exccutlvc
Domestic Marketing
John ]. Hangen Directar, Vice President, Finance*
Fredetic H. Brandi Director* -
Fred C. Foy Director
Joseph A. Grazier Director
Witliam P. Paiterson Director
David L. Rike Director
James S. Rockefeller Directoc*
Thomas E. Sunderiand Director
J. M. Boyle Vice President, Domcst:c Sales
W. J. Carroll Vice President, Product Planning
D. E. Eckdahl Vice President, Electronics Division
H. W. Frapwell Vice President, Marketing Administration
Q. B. Gardner Vice President, Industry Marketing
A. S, Gillan Vice President, Internagona! Administration
D. K Hughes Vice President, Manufacturing
T. E. McCarthy Vice President, Product Marketing .
- J. E. Rambo Vice President, Secretary and General Counsel
C. F. Rench " Vice President, Engiuneering and Advanced
Development '
B. L. Shaler Vice President, Industrial Relations
R. M. Sweency Vice President and General Manager, Business
Forms and Supply Division
G. J. Wilson Vice President and General Manager,
Special Products Division
H.R. Wise Vice President, International Markehag
A.S. Holzman Controller )
E. C. Nowak Treasurer
C. E. Martin Director of Taxes and Group Benefits

* Member of the Executive Comrmttce.

All of the executive officers have been continucusly in the employ of NCR for more than five years
except Mr. R. M. Sweeney who prior to 1964 was an officer of Business Systems, Incorporated acquired

by NCR in that year. .
) 27
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" Remaneratiol 1d Other Transactions with Menagement! } Others

The remuneration, on ao accrual basis, paid during the last fiscal year by NCR and ity subsidiaries
to each director, and each of the three highest paid officers, whose aggregate remuneration exceeded
© $30,000, is set forth together with certain other information in the following table:

Defecred

Coatingent Estensted
Compensation Anausl
) Aggregqate Award for Trustfor  Retirement
Name Capsaity Remteration? 1967 - Enmioyees?  Bencfite®.
Robert G. Chollar  Director and Vice President $ 81000 § 28000 $ 1917 $23,614
and- Group Executive—Re-
saarch and Development
and Manufacturing i
Johin §. Hangen Director and Vice President, 55750 20,000 . 1238 22,494
Finanee o
George Haynes  Director and Vice Presidest 93000 = ©  — 1917 17,882

-and Group Executive—In-

ternationz! Operations
Charles L. Keenoy  Director and Vice President  106,0004

and Group Executive—
R. Stanley Laing Director and President
RobertS. Ociman  Director and Chairman

All directors and -
officers as 2 group
(28 in the group)

— 17 18715

97,500 80,000 2,835 24,625
175,000 50,000 3,993 26,188
$1,386,525¢  $228,500 $28,101

1 Directors who are salaried officers receive no additional reamuneration as director.
21n 1926 four stockholders of NCR created 3 trust of shares of stock of NCR for ‘the benefit of employees. As of
December 31, 1967, the trust beld 233,162 shares. Dividends from said shares were distributed to 1,746 employees in
1967, Said distribution does not come from funds of NCR.
3 These estimmated annmal retirement benefits under NCR's Retirement Plan 35 amended effective Iulyl 1955, are
gible carmings in in each case, and

based upon comtribations by both the individua! aod NCR asd are calculated upon the eli
umtbc:mphmdntﬂmmﬂbemchagemthcwntcofammgso(achmdwdmlmdﬂntuchmdmdnl

will continue as a participant in the Plag ogtil bis normal retireent date.

4Inaddxtmtothcamom!stzwdabwc,nndc(ﬂtt:muofhscmtuctuMz.naguafoncofNCR branchk sales
December 31, 1965, for services rendered thereunder prior to cancellation Mr. Keenoy recsived

offices which was
durmgl967$5,500
8 One of ﬁ!co&'nm not listed above received under the terms of his contract as Manager of ane of NCR's branch
sales offices which was cancelled prior to his appeintment as a corporate officer on Janua [ 1966 for services renderad
foregoing amount and cx‘rcdtomnot(:‘zbove

thereander prior to sach unoellzuon,ssmdnnngl%'i Both the
are included in the aggregate remuneration for ali directors and officers as a group.
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Under the t§ } of employment agreements entered into ii._,.bSQ with Mr, Oelmag, in 1964 with
Mr. Laing and in 1966 with Messrs. Chollar, Haynes and Keenoy, for each twelve months of service
thereunder Mr. Oclman is entitfed wpon termination of service to contingent deferred compensation
in the amount of $3,000 per year and Messrs. Chollar, Haynes, Keenoy and Laing are entitied to
similar compensation under like terms in the amount of $1,000 per year, All such contingent deferred
compensation is payable for a period of ten years beginning on termination of service. The agreement
with Mr. Oelman superseded a prior agrecment entered into in 1957, The agreement with Mr. Chollar
superseded 2 prior agresment eatered into in 1959. Under such contracts through December 31, 1967
Mr, Oelman had become entitled to receive $30,250 a year, Mr. Chollar had become entitied to receive
$7,000 a2 year, Mr. Haynes bad become entitled to receive $1,750 2 year, Mr. Keenoy bad become

entitled 'to receive $1,750 a year and Mr. Laing bad become entitled to receive $3750 a year. In

addition, for setvices rendered in 1967 and iz lieu of an equivalent amount of cash remuneration, awards
of deferred. contingent compensation were made to Messts. Chellar, Hangen, Laing and Oelman and

.toaﬂdirec'tonandoﬁcasasagroup (28 in all) including those bamed, in the respective amounts

shown in the above table. Under these awards deferred contingent compensation is payable in ten equal
annual installments beginning on termination of service with NCR except in the case of Mr. Laing whose
award is payable in two equal installments of $40,000 each os Janaary 15, 1970 and Jamuary 15, 1971.

~ The payments of deferred compensation under such contracts and awards are subject to certain con-

tingencies which may result in the termination or reduction of such payments, For tax purposes, such

amountsoidcfm*edoonhngentoompmsahonmﬂbedednctedbyNCRmthcywm which paymeat, if
any, is made,

Dillon Read & Co. Inc., adedasmanzgmgundmtcrml%?w:th respect to an offering of
$88,696,700 principal amount of 494 % Subordinated Debentures due April 15, 1992 and received for its
services as such a gross underwriting commission of $103,64629. It also acted as managing underwriter
in 1966 with respect to an offering of $60,000,000 principal amount of 5.60% Sinking Fund Debentures
Due June 15, 1991 and reccived for its services as such a gross anderwriting commission of $72,000.
Mr. Frederic H. Brandi is Chairman, a director and stockholder of Dillon Read & Co. Ine. .-

First Natiogal City Bank acted as Subscription Agent in conaection with the issue in 1967 of NCR's
434% Subordimted Debentures due April [5, 1992, and received $77,257.73 for its services in that
capacity. Mr. Rockefeller at the time of the issue was Chairman of First National City Baok.

Effective December 31, 1965, Mr. Harry C. Keesecker resigned as an officer and director of NCR

" and on January 1, 1966 became Branch Manager of NCR’s Los Angeles sales office. At that time

NCR entered into an agreement providing for the payment to Mr. Keesecker of $8,000 per year for
each of the five years commencing on his retirement ar termination of full time employment, in
consideration of Mr. Keesecker agreeing not to compete with NCR and to be available for consultive

service.

Stock Option Plans

NCR has two stock option plans, one approved by stockholders in 1958 (the “1958 Plan™) and
the other approved by stockholders in 1966 (the “1966 Flan”). The 1958 Plan was amended in June
1964 to conform to the requirements of the amendment of the Internal Revenue Code enacted in that
year. Options granted under the 1958 Plan before June 1964 were designed to be restricted stock
options as defined in the Code and those granted after the 1958 Plan was amended were designed to
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be qualified ; * Yk options as defined in | the Code. Optxons' Lnted under the 1966 Plan may be either
qualified stocs -options or unqualified options. All options entitle the holder thereof to purchase shares
of Common Stock of NCR On May 31, 1368 options to purchase an aggregate of 93,134 shares
of NCR's Common Stock had been granted and were outstanding under both Plans, and there
remained available under the 1966 Plan for options, which may be granted in the future, 197,300 shares.
No further options may be granted under the 1958 Plan. The number of shares subject to option and
with respect to which options may be granted in the future and the exercise price of outstanding options
are subject to adjustment upon the happening of certain events, The following table scts forth informa-

tion with respect to shares under option as of May 31, 1968:

1958 Plan :
Number of Number of Shares : ' S
Opticaces Subject to Optioa QEE' Price Expiration Date
8 8,256 $67.34 © January 21, 1969
7 . 6,900 , 66.19 June 24, 1969
10 12,579 58.16 ' Nuvember 18, 1969
)] 5,350 97.44 April 25, 1972
8 10,845 7726 . December 19, 1972
6 5,339 74.10 © o July 20,1970
8 2,200 110.50 March 19, 1973
1966 Plan:
Number of Number of Shares .
_Optiooees Subject to Option Opticn Price Expiratios Date
2 10,000 $ 8450 _ July 19, 1971
4 8,500 66.63 September 20, 1971
64 18,765 6663 ‘September 20, 1976
1 - 1,000 67 87 . January 2, 1972
1 3,000 10363 . " February 4, 1973
2 400 110.50 _ March 19, 1973

Options expiring on June 24, 1969, July 20, 1970, july 19, 1971, September 20, 1971 Ianuary 2,
1972, February 4, 1973, and March 19, 1973 referred to in the above table are intended to be qualified
stock options. The options expiring on Septembcr 20, 1976 are not intended to be qualified or restricted
stock options. Al other aptions referred to in the above table are intended to be restricted stock options.
Each option, which is non-transferable and exercisable by the optionee only while an cployee, except’
in certain circumstances, was grated in cousideration of the optiofiee’s agreeing to remain in the employ
of NCR for one year. Options granted under the 1938 Plan may uot be exercised prior to the expira-
tion of oae year from the date of grant, at which time 20% of the shares with respect to restricted options
and 25% of the shares with respect to qualified options thereby become available and a further 20%
or 25%, depending upon whether the option is restricted or qualified, become so available. each year

thereafter until ali such shares bave become available. All options granted under the 1966 Plan mature

fully after the expiration of one year following the date of grant. Both Plans provide that the purchase
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price of the stod )idcr each option granted thereunder shall . Lhc fair market value of the stock on

the day of the grant. _
On May 31, 1968, options were held by officers and directors of NCR as indicated in the following

table: ) Purchase Price

No. of Shares Pec Share Expiration Date
R.G. Chollar . ............. 2,000 § 66.63 September 20, 1971
J.J.Hangen ............... 775 66.19 June 24, 1968
788 7410 July 20, 1970
: 1,500 . 66.63 Septersber 20, 1971
G Haes ................ 5,350 97.44 April 25, 1972
: 1,050 66.19 June 24, 1969
2,000 66.63 - September 20, 1976
C.L.Keetioy .............. 8000 84.50 July 19, 1971
R.S Laing ..... e 3,857 $8.16 November 18, 1969
1,575 66.19 June 24, 1969
. : 2,500 66,63 September 20, 1971
R.S.Qelman .............. 5,513 58.16 November 18, 1969
2,500 06,63 September 20, 1571
All directors a.nct{h officers as a 1032 6734 : 969
oup (I8 in the group) .. A anuary 21, 1
groue . 10710 5816 Bomveimer 18, 1969
5,350 97.44 April 25, 1972
6,645 7726 December 19, 1972
6,900 66.19 une 24, 1969
3638 74.10 uly 20, 1970
. 10,000 84.50 Jnly 19, 1971
. 8500 66.63 Septcmbcr 20, 1971
4,500 6663 September 20, 1976
1,000 67.87 Jamuary 2, 1972
3,000 10363 February 4, 1973

See “Comparative Price Ranges of NCR and ECI Common Stocks™ for recent market prices of
the Common Stock.

NCR has effected insurance (“Reimbursement for Directors’ and Officers’ Liability Insurance™)
covering sums spent by it iz indemnifying directors, officers and employees under the indemmifica-
tion by-law of NCR, and has also effected insurance (“Directors’ and Officers’ Liability Insurance™)
protecting directars and officers against certain Labilities in respect of which they are not indemnaified -
under the by-law. NCR pays the premium on the “Reimbursement for Directors’ and Officers’ Liability
Insurance” policy, and the covered directors and officers pay the premiur on the “Directors’ and Officers’
Liability Insurance” policy, The premium on the “Reimbursement for Directors” and Officers’ Liability
Insurance” policy represents 90% of the aggregate of the premiums on both policies and the premfum
on the “Directors’ and Officers’ Liability Insurance” policy rcpmcnts 10% of the aggregate of the

premiums or both policies.

Ovwuership of Securities :
As of May 15, 1968, directors and executive officers of NCR as 2 group owned beneficially 46,337

shares of the outstanding ,Common Stock of NCR and $1,100 principal amount of its 434 9% Subordinated

Debentures due April 15, 1992.
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N mmmmoﬁ a
" Sioek’ Opllons, Hemunemtlon and Other Transactions with Management
The following table shows total remuneration paid by ECI for the fiscal ye-- ended September 30,

1967, to the following - Capadtics in Which Remuneration Was Received Remmeration
S.W.Bishop ................. President and Director ._.................. $ 75500t
W.R Yarnall ................ Financial Vice President and Director . ... .. 42,400
JB. Williams ................ ~ Vice President and General Manager—5St.

Petersburg Division and Director . ...... 45200
333,100t

All sixteen officers and directors asa @roup ...ttt

(1) Mr. Bisaop is emplayed under an agreement, expiring April 30, 1970, which provides for i
of not icss than 000 a year plus 1% of the- cousohda!edm?momc of ECI 20d its subsidiaries, f:mm

the agreement, before deduction of income taxes. Pursuant to the agreement ECI maimtains $100000 of

insurasce upoa his life payable to his beneficiary.
(31 Mr. Yarmall iy eatployed under an employment and consuiting
provides for compenration of pot fess than $40,000 a2 year wntil April

thereafter.
3) Does not include mmolfmbrleﬁlumaspmdmtheﬁxmof&dhrd,Spahr Andms&

Ingersoll, of which Thomas G. B. Ebert, 2 director and 2n Assistant Secretary of ECI, is 2 partner.

The benefits payable under ECI's Retirement Income Plan for Salaried Employees to the persons
vamed in the preceding table, in the event of their retirement at age 65, are estimated as follows: Mr. Bishop
$6,900 a year; Mr. Yamall $3,700 a year; Mr. Williams $5,500 a year. :

Mr. J. Paul Crawford, Jr., a director of ECI, is a Senior Vice President of Chcrma.l Bank New -
York Trust Company which has the largest participation in the revolving credit agreement between ECI
and a group of banks to provide working capital. The largest amount of borrowings from this bank out-
standing under the agreement at any time since it became effective on February 28, 1967 was $2,177,500.

The A. & H. Krueger Organization, of which Mr. H. A. Kroeger, a director of ECI, is a partaer,
will be paid a total of $30,000 for consulting and cconomic advisory services rendered to ECI during
the fiscal year ending September 30, 1968, including services rendered in connection with the Exchange
Offer. The firm of Ballard, Spahr, Andrews & Ingersoll will be paid a fes by ECI for legal services
rendered in 1968, including services rendered in connection with the Exchange Offer.

As of May 31, 1968, thirteen officers and other key employees held options under the 1964 Qualified
Stock Option Plan (the “1964 plan”) and the 1957 Restricted Stock Option Plan (the “1957 plan™) to
purchase a total of 34,548 shares of common stock of ECl These options, all of which are presently

ecment, expmug April 30, 1975, which
, 1970 and not less than $20,000 2 year

e.xcrasble, are held as follows: Nexaber of
Shares Sabject  Option Price
Date of Grant to Options Per Share
S. W. Bishop ....... e December 27, 1962 .............. ' 368 $977
: januarzc%, 1967 ...l 5,000 .. 20.00
December 5, 1967 ............... 5,000 . 2469
J.B. Williams .............. Novernber 23,1964 .............. 1,000 8.99
, : January 26,1967 ... ... ... ... : 1,500 20.00
: December 5,1967 ... ........... 2,500 24.69
Other officers and employees ..  Various dates frum December 27, 899
1962 to December 5, 1967 ... ... 19,180 to
' : 24.69
Total ............ ... 34,548
32
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No further O;h.-u)’ls may be granted under the 1957 plan. The options granted prior to November 23,
1964 are covered by the 1957 plan and are intended to conform to the definition of “restricted stock
optioris” in the Internal Revenue Code. In each case the option price was 85% of the fair market value
of ECI's common stock ont the date the option was granted. The aumbers in-the preceding table have been
adjusted to reflect the 10% stock dividend paid December 21, 1966. The options granted on November 23,
1964 and thereafter are covered by the 1964 plan and are intended to conform to the definition of “qualified
stock options” in the Internal Revenue Code. The option price was 1009 or more of the fair market value
of ECI's common stock on the date the options were grznted Each of these options expires five years after
the date of graat or earlier ag provided in the 1964 plan in the event of termination of employment or death.

It is a condition of the Agreement, dated as of May 20, 1968, between NCR and ECI, ameng other
things, that at the Closing Date there be delivered to NCR the resigmations of all of the directors of ECI
expressed to take effect at the pleasure of NCR. If the Exchange Offer is consummated, NCR intends to
operate ECI as a subsidairy and it is contemplated that NCR will accept the resignations of all directors
who are not officers of ECI and elect directors of NCR's choice. NCR does not coutcmp!atc effecting any

immediate changes in the present officers of ECL

LITIGATION

. NCR is subject to 2 consent decree entered against its predecessor and others (effective Febnuary
1, 1916) in the District Court of the United States, Southern District of Ohio, Western Division. This
consent decree enjoins NCR and the other defendants from engaging in a variety of restrictive trade
practices with respect to cash registers or other registering devices. The decree 2lso enjoins NCR from
acquiring ownership or coutral, directly or indirectly, by means of stock ownership or otherwise, of the
whole or an essential part of the business, patents or plants of any competitor engaged in the manufacture
or sale of cash registers or other registering deviocs in interstate or foreign commerce, exvept with the
approvat of the Court. Jurisdiction of the case is retained by the Court for the purpose of passing upon
such proposed acquisitions, and for the purpose of enforcing or modxfymg the decree upon .application
of any of the parties thereto.

In addition to the foregoing, NCR is a party to 2 small number of actions of a routine rature incidental

to its business, none of which is regarded by NCR as material -

EXPERTS

The financial statements included in this Prospectus and the schedules mcluded elsewhere or incor-
porated hetein by reference in the Registration Statement, except for the statements of ECI that relate
to the three month periods ended December 31, 1966 and 1967, have been examined by Price Waterhouse
& Co., Arthur Andersen & Co. and Peat, Marwick, Mitchell & Co., independent accountants, whose
opinions thereon appear herein and elsewhere in the Registration Statement, and have been included or
moorpomtcd by reference by NCR in reliance on the opinions of such firmas and on their authonty

as experts in audxtmg and accounting. . .
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ELECTRONIC COMMUNICATIONS INC

A Subsidiary of E—Systems Inc.

VOLUME 13, NO. 8

ST. PETERSBURG, FLORIDA

SEPTEMBER 3, 1976

EC1 BECOMES SUBSIDIARY OF E-SYSTEMS

Seo Pages 4 aznd § for an B-Systoras Profile
Electronic Communications, Inc., is now a wholly-owned subsid-
iary of E-Systems, Inc., a Dauas-bued high technology company
with worldwide operations in the areas of electronics and aireraft

E.SYSTEMS Chairman 3nd Pretident Jahn W. Dixon addrosses management

pronp as ECl brecomes @ member of the warldwide

"ETeam"

ECI in Contract
For TRI-TAC
Digital Terminal

ECI has won an Air Foree
contract valusd at approxirmate-
ly $450.000 for the validativi de-
sign phase of the TREI-TAC Digi-
tul Mon-Secure Voice Termingl

T (DNVTY.

The contract was awarded in
a competitive procurernent by
the Elecmronic Systems Division
of the Air Force Systems Com-
mand. ESD is the precuring
agengy for the Alr Force por-
tion »f TRI-TAC, the tri-sarvice

tuctieal cammunications pro-
fram.
Rui:arasentalives o the ESD

DNVT team, headed by Col.
Ileney Nitzko, deputy director of
the Sysiems Project Office, were
at ECT last month for a post
nward conference on the new
arogram, Also here ware tech-
nica! rapresentatives irom
MITRE Cotp., the TRLTAC of-
fice, the Army Xlectrenics Com-
mand and various user com-
mands.

Under the dasign-tc-cost con-
tract, ECI wili develop and
manufacture validation models
of the digital terminal and will
carry out tracde~off studies, an-
alyses and tests leading to a
subsequent full-scalz davelop-

Sea ESTY DNVT Team, Page 2

Postal Forum X

ECI wilkk stress the Com-
pany’s broad range of capa-
bilitics in the development of
nmait-handling equipmeat at
the tenth annual Posfal For-
un in Washington Sept. 12-15.
Sce page 3 for fall story.

X-Head Program

Grows by $2.8M

ECT has ceceived a $2,853,000
zddition to an existing eontract
Irom the Navel Sea Systems
Command for the production of
Exzsreise Heads lor Navy sur-
face-to-afr missiles.

The Exercite Heads are tele-
metry deta transmitting sets
which replace tactical wacheads
or. Navy missiles during fleet
training exerclses. They trans-
mit flight data by tclemetry to
surface statlons where missile
perlormance is menitored.

The contract addition will
bring to more than 2000 the to-
tal number of Exercise Heads
preduced by ECI over the past
five years. Total value of the
program now exceeds 130 mil.
ton.

The Exercise Heads are used
with Terrier, Tartar, Talos and
ravy Standard missiles.

systems.

John W. Dixon, E-Systems Chalrman and President, announced

the acquisition an August 3 fal-
lowingz the fnalization of an
egreement through which E-
Systerns acquired ECT Hom the
NCR Corporation in & §19 mil-
lion cash purchase.

Describing the acquisition as
a “logical alliance,” Dixon sald
the comblned talents of the two
companies '‘will substanHally
strengthen our competitive po.
silions In the ecommunaications
and alectronies fields.'”

E-Systems develops and man-
ufactures a broad range of elec.
tronic products and systems for
application in  electronie war-
tare, communications, command
and control, and guldance and
control systems. It also installs
and integrates sophisticated alec.
tronic systems in ajrcraft and
performs specialized mainten-
ance services for government
and commercia] users.

About two-thirds of E-Systems
product strengih is centered in
communicatons and electronics,
but with a product and customar
orientation dif{crent from that
of ECL

ECI President Harold M. May
expressed his pleasure at be-
coming ‘‘part of this fine Dallas,
Texas company.”

In a message to employees,
May said “"E-Systems is en out.
standing, bighly brogressive
campany in business areas
closely relaled to thase of ECT.
with jts worldwide markettng
organization and strong tcchni-
cal capabilities, E-Systemns will
contritute significantly to our
growth. And 1 believe ECT can,

and will, make Important con-
tributions to E-Systems.”

May will report directly to
Dixon in the E-Systems organl-
zational struclure. Frem an op-
erational standpoint thera wvill
be “little or no change for ECT,"
according to Dixon.

“On a day by day basls, ECI
will oparats essentielly as in
the past,'” the E-Systams Chair-
man and Presiden: said. He
added that there w! be somne
changes in management policies
ard philosophies to b= com-
patihle with “‘those now used
throughout E-3ystems.*

In 2 meeting with ECI man-
agers the week following the
acquisition, Dixon ccmmented
on the compatibility of the two
product lines, strossing the fact
that the eombination “'will great-
ly strangthen our compatitiva
position a5 wa pursue new busi-
ness opportunitics.”’

He told the menagers that
ECTers should no longer think
ir: tarms of 'we" and “they’” as
regayds T-Systems ard ZCI.

“Now it should just be 'us.”
he said in wsaleoming =CI as
the newest member of (he world-
wide “E-Team."

ECI wag founded in 1927 as
Alr Associates, Inc., and adopted
fts present name following a
move to St. Patersburg in 1937
The Company was merged into
NCR in 1268 and had been a
wholly-owned NCR subsidiary
since that tme, E3ystams and
NCR on June 3 announzed an
agreement in principle for the
acquisition.

| *5 for 57 in Sea Trzals wzth SYR-1 |

USS Wainwright (CG23) scored five successlul
firings out of five attempls M initial testing at sea
of the ship's updated Weapons Directing System

with live missiles.

The tests were desicned 1o prove the effective-
ness of SM-2 medilications which anaule the ship’s
fire control system (o (unction with the new Ter-

vier SM-2 inisslles.

Part of the new system is the engineecing de-
vetopment model ol the AN/SYR-1 Communica-
tions Tracking Set designed and developed by ECL

Charles L. Bandaret of Systems Engineering was
a memdear of the test support team on the Vain-
wright during the test operations off Roasevelt

Roads, Puerlp Rico.

“It was a real milestone,’’ he declared. "It
tosk a long time and a lot of werk to gat to this
point, but the testing proved we are on the right
rack. We are mighty proud of the pesults.”

Sap 3YT-1 System, Page 3

CHUCK BANDERET posts Navy congratulatory message
on bullatin board ar Systetns Engineering )Janag-r €l
Delnboiis provdly focks on. - -
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E-Systems, Inc. —

E-Systems, Inc.,, ECUs new
parent Company, is & major
worldvide Qaveloper sad pro-
ducer of high technology elec-
tronic products and systems. In
addition, the fast-growing Dal-
Jas, Texas-based Company of-
fers a varlety ol alreralt modi-
fication, ovarhaul and mainten.
ance services for government
and commercial customers.

Employing approximately 8,000
worldwide, E-Systems prior to
the acqulsition of EXCI consizted
ol 5ix divisions and three wholly-
owned subsidraries in  seven
states and several foreign coun-
tries.

The addition of ECI brings

.the tolal employment lo nearly

11,000, ECT becones the fourth
whotly-owwned  subsldiary and
gives E-Systems its first Florida
engineering and manufacturing
operation.

ECI tits into E-Systems as
the hand fits into the proverbial
glcve. Both companies are much
involvad in  uitra-sophisticated
technalogy, bath are elactronics-
orjented, and both sarve the
U.S. military and international
markets. Despite this compati-
bility, preduct lines are largely

complimentary rather than
compelitive.
In general, E-Systems pro-

vides products and services in
the areas of Iateiligence and
reconndissance systems, com-
mand and controf, tleclronie
werfars, guidance and cppirol,

“gircralt maintenance and modi-

fication, communications, and
data systems,
These products and services

ar= marketed around the world.
. Last year,

55 percent of E-
Systems total sales were to the
U.S. Department of Defense, 2
percent to international custormn-
er3, and 13 percent to commer-
ctal customers and non-ToD
I£8. Government agencies,
Exclusive of ECI's plant fa-
cility of nearly 400,000 square
feet, E.Systams occupies more
than three million feet of floar

ESYSTEMS INTE.RNATIONAL HEADOUARTERS will be |o=-lec

space at its variown operations.

LE-Systemg, formarly asvned by
the LTV Corp., has enjoved a
dramatic growth since it em-
erged as an independent com-
pany in 1972, Sales of $254 mil-
jion last year were almest 3100
million niore tham In 1972. For
the first gix- months of 1976,
sales werz $142 million. The
Company's common Stock Is
traded on the New York Stock
Exchange under the symbol
"ESY.”

Activitles at the various E-
Systemns divisions and subsidl-
aries are many and diverse.
They share, however, the com-
mon derominators of high tech.
rology and electronic capability.
Following is & brief description
of the princiale activides at
each divislon and subsidiary:

@Qreenvilie Division,
Greenvhie, Tex

Design and Installation of
highly complex airbome intel-
ligenep, reconnalssances and sur-
veillance gystems;

Systems integration for a wide
variety of sophisticated aircraft,
such as the Advanced Airborre
Command Post (AABNCP) for
use by the President and other
members of the National Com-
mand Authority in the event of
a2 natlonal emergency:

Qverhaut and maintenance of
many different lypes of military
and tivilian alrcraft, such as
the Special Alr Misslon fleet
assigned ta> top U.S. Govern-
ment officials, including the
President and Cabinet officers;

Special airborne ard ground-
based electronic systems for
Sinaj Suppori Mission and othcr
foreign programs.

Donaldson Division,
Greenville, S.C,

Full range of maintenance
and overhaul sarvices for air-
craft of all types and slzes;

Manutacturer of componenis
for aireraft medification pro-
grams:

tenovaiion of the dwa story structure it completad carly nezt year.

Prolotype installetions for 2
wide variety of aireraft . types.

Garland Division,
Garland, Tex.

Large data management Sys-
tems to provide rapld handling
of data bank information for
resource management;

Digital communications com-
mand and control systems for
public safety applications;

Large screen displays provid-
ing location data about ships,
surface vehicles, aircralt, and
spaceerafi;

Digital secure vojce and com-
munications management sys-
tems for mililary and commer-
cial users;

Aulomated postal systems
for the U.S. Covernment and
volume mail processors, both
domestic and nternational;

Large antennas from 1§ to 1035
feet in diameter for satellite
communications;

Guidence systems.

Melpar Divislon.
Falls Chureh, Va.

Elcetronic warfdre systems
including  electronic  counter.
measures and radar waming
snd homing;

Radio frequency intelligence
acquisition, coliection and pro-
cessing systems;

Specinlized clectruales  for
communication, ordnance, and
commercial and military intru.
sion detection security egquip-
ment;

Miniawure remolely piloted ve.
biciss (MINI-RPVs) and their
electronic payliozds.

denick DIIslon,
Sait Lake City, Utan -
Auomatic Hlight centrols and
components for Boeing 727/737/
1747 and Leckbeed C(-1011 Tri-
Star commercial jet aircrah
and Bell 204 and 222 helicoptars;
Tanist controls for specacraft,
such as the Viking Mars Lander
and Minuteman;
Flew coattol devices for the
patractemical industry;

in this mndlm office building ia ncnh Dalle: nhen

Electronie Systems and Aircraft Systems

Stock supp—essors and isolat- |
ors lor nuclear power plants; .

Cround and ship-based aavi-
gation aids for commereial, mil-
itary and geneeal aviation,

Aamanr Nivision, w
Huntington, Ind.

World's largest volume pro-
ducer for U.S. military and
mace than ¢ foceign govern-
ments of militavy radios for ail
types of tacticai communica-
tons applications fairborne, vo-
hiculac and personnsl);

Manufacturar of magnetic
brakes, linear actuators and
highway cmergency call boxes;

Manufacwrer of electronie
components, including vesistors,
rheostats, switches, and actu-
atats;

Co-praducer of mititary cadios
with Republic of Korea in Seou!
2nd Indonesia in Djakarta.

Serv-Air, lne.,
Houston, Tex.

Alreraft maintenance and fa.
cility operation services at NA.
SA's Johnson Space Center and
Edwards Ajr Force Base;

Alrcraft mamtenance {or ihe
U.5. Army Elecireries Com-
mand and U.§, Customs Service.

Alr Asia Company Limited,

Talaaa, Taiwan
{Republic of China)

Largest dlversitiec facility in
the Far Fast for airerafl over-
haul, maintenance and modifl-
czton, Including engine repair,
for U.S. military, ioreign gov-
ernments and internalional air-
lices and othar comniarcial cus-
tomers.

TAl, Iac.,
Faflls Clwrceh, Va.

Consulting engincers and de-
sighers of microwave systems
and ctelecommunications nel-
works wortldwide.

{nteruatisnal

E-Systermns mainlains customer
relatlens offices throughout the
United States and in nine for-
cign countrics—West Germany,
Baigiun, Italy, Iran, Singapore,
Indenesia, South Korea, Japan,
and Brazil. There arg three in-
ternationa! reglons in the coix
porate structure - The Americas:
The Far East; and Ceatral Eu-
rope—~blid-East—Alrica.

What’s In a Name?

E-Systems cama into being in
1365 as LTV Eleclresystems,
than part of Ling-Temco Vought,
Ine. Fallawing a spin-olf [rum
LTV in 1972 the corporate name
E-Systems, Inc. was atoptec.

What does the letter “E' stand

o d

Nothing in particular. It is
often thought of as ‘‘clectran-
ies." But E-Systems Chairman
and President John Y. Dixan
says it meraly stzads fos “any
word that starts with £ and i
gaod ™

Time \{ngume, in facl, sand
the "E” mxght stand l:r

cellent.”
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2008-04-29 FINAL DMT Itr to Andrews with Exhibits Part1.pdf

Dear Denise,

Per our discussion this morning, | am providing to you the April 29, 2008 letter from David Traster to Paul Marx,
as referenced in the Answer to Question 4 (at page 3, fn. 1) of ITT's March 31, 2011 Response to EPA's
information request of February 28, 2011. You will note that the footnote refers to the letter as dated April 28,
2008; in fact the letter is dated April 29, 2008. | apologize for the error.

The Exhibits to the Traster letter are also attached, including Exhibits O and R, which are referenced in footnote 1
to ITT's Response.

Hard copy will follow.
Regards,
Larry

Larry Silver, Esquire
Lsilver@langsamstevens.com

[x]

1616 Walnut Street, Suite 1700, Philadelphia, PA 19103-5319
215-732-3255 | FAX: 215-732-3260

250 West Main Street, Moorestown, NJ 08057-2365
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856-727-0057 | FAX: 856-727-0315

This message and any attachments may contain confidential or privileged information and are only for the use of the intended recipient of this
message. If you are not the intended recipient. please notify the sender by return email, and delete or destroy this and all copies of this message and
all attachments. Any unauthorized disclosure, use. distribution. or reproduction of this message or any attachments is prohibited and may be uniawful.
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